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CENTRAL FLORIDA EXPRESSWAY AUTHORITY 

AGREEMENT FOR CONSTRUCTION ENGINEERING AND INSPECTION SERVICES 

CONTRACT NO. 001038 

 

THIS AGREEMENT, made and entered into this 14th day of May, 2015 by and between the 

CENTRAL FLORIDA EXPRESSWAY AUTHORITY, a corporate body and agency of the State of 

Florida, created by Chapter 63-573 Laws of Florida, 1963, (Chapter 348, Part V, Florida Statutes) 

hereinafter called the “AUTHORITY” and GAI CONSULTANTS, INC., hereinafter called 

“CONSULTANT”, carrying on professional practice in engineering with offices located at 618 East 

South Street, Suite 700, Orlando, Florida 32801. 

That the AUTHORITY did determine that the CONSULTANT is fully qualified to render the 

services contracted. 

WITNESSETH: 

1.0  The AUTHORITY does hereby retain the CONSULTANT to furnish Construction 

Engineering and Inspection (CEI) services required by the AUTHORITY for Contract No. 001038, 

S.R. 429 (Wekiva Parkway) from North of Ponkan Road to North of Kelly Park Road.  

2.0  The CONSULTANT and the AUTHORITY mutually agree to furnish, each to the 

other, the respective services, information and items as described in Exhibit “A”, Scope of Services, 

attached hereto and made a part hereof. 

Before any additions or deletions to the work described in Exhibit “A”, and before 

undertaking any changes or revisions to such work, the parties shall negotiate any necessary cost 

changes and shall enter into a Supplemental Amendment covering such modifications and the 

compensation to be paid therefore. 
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Reference herein to this Agreement shall be considered to include any Supplemental 

Agreement thereto. 

The AUTHORITY’s Director of Construction or his authorized designee shall provide 

the management and technical direction for this Agreement on behalf of the AUTHORITY.  All 

technical and administrative provisions of this Agreement shall be managed by the Director of 

Construction and the CONSULTANT shall comply with all of the directives of the Director of 

Construction that are within the purview of this Agreement.  Decisions concerning Agreement 

amendments and adjustments, such as time extensions and supplemental agreements shall be made by 

the Director of Construction. 

This Agreement is considered a non-exclusive Agreement between the parties. 

3.0  TERM OF AGREEMENT  

  Unless otherwise provided herein or by Supplemental Agreement, the provisions of 

this Agreement will remain in full force and effect for a five year term from the date of the Notice to 

Proceed from the Authority which includes the construction period of __ months and a period of one 

month before start of construction and one month after the scheduled completion of construction. An 

extension of the five year term may be approved by the AUTHORITY at its sole discretion. For 

purposes of Exhibit B, Method of Compensation, the term shall be 22 months. 

4.0  PROJECT SCHEDULE  

It shall be the responsibility of the CONSULTANT to ensure at all times that sufficient 

time remains within the project schedule within which to complete the services on the project.  In the 

event there have been delays which would affect the scheduled project completion date, the 

CONSULTANT shall submit a written request to the AUTHORITY which identifies the reason(s) for 

the delay, the amount of time related to each reason and specific indication as to whether or not the 
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delays were concurrent with one another.  The AUTHORITY will review the request and make a 

determination as to granting all or part of the requested extension.  

In the event the scheduled project completion date is reached and the CONSULTANT 

has not requested, or if the AUTHORITY has denied, an extension of the completion date, partial 

progress payments will be stopped when the scheduled project completion date is met.  No further 

payment for the project will be made until a time extension is granted or all work has been completed 

and accepted by the AUTHORITY. 

5.0 PROFESSIONAL STAFF  

 The CONSULTANT shall maintain an adequate and competent professional staff to 

enable the CONSULTANT to timely perform under this Agreement. The CONSULTANT shall 

continue to be authorized to do business within the State of Florida. In the performance of these 

professional services, the CONSULTANT shall use that degree of care and skill ordinarily exercised 

by other similar professionals in the field under similar conditions in similar localities. The 

CONSULTANT shall use due care in performing the required services and shall have due regard for 

acceptable standards of construction engineering and inspection principles. The CONSULTANT may 

associate with it such specialists, for the purpose of its services hereunder, without additional cost to 

the AUTHORITY, other than those costs negotiated within the limits and terms of this Agreement.  

Should the CONSULTANT desire to utilize specialists, the CONSULTANT shall be fully 

responsible for satisfactory completion of all subcontracted work.  It is understood and agreed that the 

AUTHORITY will not, except for such services so designated herein, permit or authorize the 

CONSULTANT to perform less than the total contract work with other than its own organization. 
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 DRMP     Foundation and Geotechnical Engineering, LLC 

 RK&K     Page One Consultants, Inc.  

 Ardaman & Associates, Inc.  PI Consulting Services, LLC 

Greenman-Pederson, Inc. 

 

CONSULTANT shall not further sublet, sell, transfer, assign, delegate, subcontract, or otherwise dispose 

of this Contract or any portion thereof, or of the CONSULTANT’s right, title, or interest therein without 

the written consent of the AUTHORITY, which may be withheld in the AUTHORITY’S sole and 

absolute discretion.  Any attempt by CONSULTANT to dispose of this Contract as described above, in 

part or in whole, without AUTHORITY’s written consent shall be null and void and shall, at 

AUTHORITY’s option, constitute a default under the Contract.   

If, during the term of the Contract, CONSULTANT desires to subcontract any portion(s) of the 

work to a subconsultant that was not disclosed by the CONSULTANT to the AUTHORITY at the time 

that the Contract was originally awarded, and such subcontract would, standing alone or aggregated with 

prior subcontracts awarded to the proposed subconsultant, equal or exceed twenty five thousand dollars 

($25,000.00), the CONSULTANT shall first submit a request to the AUTHORITY’s Director of 

Procurement for authorization to enter into such subcontract.  Except in the case of an emergency, as 

determined by the Executive Director or his/her designee, no such subcontract shall be executed by the 

CONSULTANT until it has been approved by the AUTHORITY Board. In the event of a designated 

emergency, the CONSULTANT may enter into such a subcontract with the prior written approval of the 

Executive Director or his/her designee, but such subcontract shall contain a provision that provides that it 

shall be automatically terminated if not approved by the AUTHORITY Board at its next regularly 

scheduled meeting. 
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6.0  SERVICES TO BE PROVIDED 

  The work covered by this Agreement includes providing CEI services for Contract No. 

001038 including, but not necessarily limited to, construction of roadways and bridges, signing, 

roadway lighting, drainage, and utilities. 

7.0  COMPENSATION 

  The AUTHORITY agrees to pay the CONSULTANT compensation as detailed in 

Exhibit “B”, Method of Compensation, attached hereto and made a part hereof, in the not-to-exceed 

amount of $3,900,000.00.  Bills for fees or other compensation for services or expenses shall be 

submitted to the AUTHORITY in detail sufficient for a proper pre-audit and post audit thereof.  

  The CONSULTANT may be liable for AUTHORITY costs resulting from negligent, 

reckless or intentionally wrongful errors or deficiencies in designs furnished under this Agreement. 

The AUTHORITY may enforce such liability and collect the amount due if the recoverable cost will 

exceed the administrative cost involved or is otherwise in the AUTHORITY’s best interest. 

  Records of costs incurred by the CONSULTANT under terms of this Agreement shall 

be maintained and made available upon request to the AUTHORITY at all times during the period of 

this Agreement and for three years after final payment is made.  Copies of these documents and 

records shall be furnished to the AUTHORITY upon request. The CONSULTANT agrees to 

incorporate the provisions of this paragraph in any subcontract into which it might enter with 

reference to the work performed. 
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Records of costs incurred includes the CONSULTANT’s general accounting records 

and the project records, together with supporting documents and records, of the CONSULTANT and 

all subconsultants performing work on the project, and all other records of the CONSULTANT and 

subconsultants considered necessary by the AUTHORITY for a proper audit of project costs. 

The general cost principles and procedures for the negotiation and administration, and 

the determination or allowance of costs under this Agreement shall be as set forth in the Code of 

Federal Regulations, Titles 23, 48, 49, and other pertinent Federal and State Regulations, as 

applicable, with the understanding that there is no conflict between State and Federal regulations in 

that the more restrictive of the applicable regulations will govern. Whenever travel costs are included 

in Exhibit “B”, the provisions of Section 112.061, Florida Statutes, shall govern as to reimbursable 

costs. 

8.0  COMPLIANCE WITH LAWS 

  The CONSULTANT shall comply with all federal, state and local laws and ordinances 

applicable to the work or payment for work thereof, and shall not discriminate on the grounds of race, 

color, religion, sex, or national origin in the performance of work under this contract. 

  The CONSULTANT shall keep fully informed regarding and shall fully and timely 

comply with all current laws and future laws that may affect those engaged or employed in the 

performance of this Agreement.  

9.0  WAGE RATES AND TRUTH-IN-NEGOTIATIONS CERTIFICATE   

The CONSULTANT hereby certifies, covenants and warrants that wage rates and 

other factual unit costs as shown in attached Exhibit “C”, Details of Costs and Fees, supporting the 

compensation provided in Paragraph 7.0 are accurate, complete and current as of the date of this 

Agreement.  It is further agreed that said price provided in Paragraph 7.0 hereof shall be adjusted to 
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exclude any significant sums where the AUTHORITY shall determine the price was increased due to 

inaccurate, incomplete or non-current wage rates and other factual unit costs.  All such adjustments 

shall be made within one year following the date of final billing or acceptance of the work by the 

AUTHORITY, whichever is later. 

10.0  TERMINATION   

  The AUTHORITY may terminate this Agreement in whole or in part at any time the 

interest of the AUTHORITY requires such termination.  

  If the AUTHORITY determines that the performance of the CONSULTANT is not 

satisfactory, the AUTHORITY shall have the option of (a) immediately terminating the Agreement or 

(b) notifying the CONSULTANT of the deficiency with a requirement that the deficiency be 

corrected within a specified time, otherwise the Agreement will be terminated at the end of such time. 

  If the AUTHORITY requires termination of the Agreement for reasons other than 

unsatisfactory performance of the CONSULTANT, the AUTHORITY shall notify the 

CONSULTANT in writing of such termination, not less than seven (7) calendar days as to the 

effective date of termination or specify the stage of work at which the Agreement is to be terminated. 

  If the AUTHORITY abandons the work or subtracts from the work, suspends, or 

terminates the Agreement as presently outlined, the CONSULTANT shall be compensated for actual 

costs, as determined in Exhibit “B”, for work performed by the CONSULTANT prior to 

abandonment or termination of the Agreement.  The ownership of all engineering documents 

completed or partially completed at the time of such termination or abandonment, shall be retained by 

the AUTHORITY. 

  The ownership of all engineering documents completed or partially completed at the 

time of such termination or abandonment, shall be retained by the AUTHORITY. 
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  The AUTHORITY reserves the right to cancel and terminate this Agreement in the 

event the CONSULTANT or any employee, servant, or agent of the CONSULTANT is indicted or 

has a direct information issued against him for any crime arising out of or in conjunction with any 

work being performed by the CONSULTANT for or on behalf of the AUTHORITY, without penalty. 

 It is understood and agreed that in the event of such termination, all tracings, plans, specifications, 

maps, and data prepared or obtained under this Agreement shall immediately be turned over to the 

AUTHORITY. The CONSULTANT shall be compensated for its services rendered up to the time of 

any such termination in accordance with Paragraph 7.0 hereof.  The AUTHORITY also reserves the 

right to terminate or cancel this Agreement in the event the CONSULTANT shall be placed in either 

voluntary or involuntary bankruptcy or an assignment be made for the benefit of creditors.  The 

AUTHORITY further reserves the right to suspend the qualifications of the CONSULTANT to do 

business with the AUTHORITY upon any such indictment or direct information.  In the event that 

any such person against whom any such indictment or direct information is brought shall have such 

indictment or direct information dismissed or be found not guilty, such suspension on account thereof 

may be lifted by the AUTHORITY’s Director of Construction. 

11.0  ADJUSTMENTS 

  All services shall be performed by the CONSULTANT to the reasonable satisfaction 

of the Director of Construction who shall decide all questions, difficulties and dispute of any nature 

whatsoever that may arise under or by reason of this Agreement, the prosecution and fulfillment of 

the services hereunder and the character, quality, amount and value thereof; and his decision upon all 

claims, questions and disputes shall be final.   Adjustments of compensation and term of the 

Agreement, because of any major changes in the work that may become necessary or desirable as the 

work progresses, shall be left to the absolute discretion of the Director and Supplemental 



 
9 

Agreement(s) of such a nature as required may be entered into by the parties in accordance herewith. 

Disputes between the Director of Construction and the CONSULTANT that cannot be resolved shall 

be referred to the AUTHORITY’s Executive Director whose decision shall be final. 

 In the event that the CONSULTANT and the AUTHORITY are not able to reach an 

agreement as to the amount of compensation to be paid to the CONSULTANT for supplemental work 

desired by the AUTHORITY, the CONSULTANT shall be obligated to proceed with the 

supplemental work in a timely manner for the amount determined by the AUTHORITY to be 

reasonable. In such event, the CONSULTANT will have the right to file a claim with the 

AUTHORITY for such additional amounts as the CONSULTANT deems reasonable; however, in no 

event will the filing of the claim or the resolution or litigation thereof, through administrative 

procedures or the courts, relieve the CONSULTANT from the obligation to timely perform the 

supplemental work. 

12.0  CONTRACT LANGUAGE AND INTERPRETATION 

  All words used herein in the singular form shall extend to and include the plural.  All 

words used in the plural form shall extend to and include the singular.  All words used in any gender 

shall extend to and include all genders. 

  References to statutes or regulations shall include all statutory or regulatory provisions 

consolidating, amending, or replacing the statute or regulation referred to. Words not otherwise 

defined that have well known technical or industry meanings, are used in accordance with such 

recognized meanings. References to persons include their respective functions and capacities. 

  If the CONSULTANT discovers any material discrepancy, deficiency, ambiguity, 

error, or omission in this Agreement, or is otherwise in doubt as to the meaning of any provision of 
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the Agreement, the CONSULTANT shall immediately notify the AUTHORITY and request 

clarification of the AUTHORITY’s interpretation of this Agreement. 

  The Agreement shall not be more strictly construed against either party hereto by 

reason of the fact that one party may have drafted or prepared any or all of the terms and provisions 

hereof. 

13.0  HOLD HARMLESS AND INDEMNIFICATION  

  The CONSULTANT shall indemnify, defend, and hold harmless the AUTHORITY 

and all of its officers, agents and employees from any claim, loss, damage, cost, charge or expense 

arising out of any negligent act, error or omission by the CONSULTANT, its agents, employees, or 

subcontractors during the performance of the Agreement, except that neither the CONSULTANT, its 

agents, employees nor any of its subconsultants will be liable under this paragraph for any claim, loss, 

damage, cost, charge or expense arising out of any act, error, omission or negligent act by the 

AUTHORITY or any of its officers, agents or employees during the performance of the Agreement.  

When the AUTHORITY receives a notice of claim for damages that may have been 

caused by the CONSULTANT in the performance of services required by the CONSULTANT under 

this Agreement, the AUTHORITY will immediately forward the claim to the CONSULTANT. The 

CONSULTANT and the AUTHORITY will evaluate the claim and report their findings to each other 

within seven working days. The AUTHORITY and the CONSULTANT will jointly discuss options 

in defending the claim. After reviewing the claim, the AUTHORITY will determine whether to 

require the participation of the CONSULTANT in the defense of the claim or to require that the 

CONSULTANT defend the AUTHORITY in such claim as described in this section. The 

AUTHORITY’s failure to notify the CONSULTANT of a claim within seven days will not release 

the CONSULTANT from any of the requirements of this section upon subsequent notification by the 
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AUTHORITY to the CONSULTANT of the claim. The AUTHORITY and the CONSULTANT will 

pay their own cost for the evaluation, settlement negotiations and trial, if any. However, if only one 

party participates in the defense of the claim at trial, that party is responsible for all costs, but if the 

verdict determines that there is joint responsibility the costs and liability for damages will be shared 

in the same percentage as that judicially established.  

The parties agree that 1% of the total compensation to the CONSULTANT for 

performance of this Agreement is the specific consideration from the AUTHORITY to the 

CONSULTANT for the CONSULTANT’s indemnity agreement.  

  The CONSULTANT shall pay all royalties and assume all costs arising from the use 

of any invention, design, process materials, equipment, product or device which is the subject of 

patent rights or copyrights. The CONSULTANT shall, at its expense, hold harmless and defend the 

AUTHORITY against any claim, suit or proceeding brought against the AUTHORITY which is based 

upon a claim, whether rightful or otherwise, that the goods or services, or any part thereof, furnished 

under this Agreement, constitute an infringement of any patent or copyright of the United States. The 

CONSULTANT shall pay all damages and costs awarded against the AUTHORITY.    

14.0 THIRD PARTY BENEFICIARY 

  The CONSULTANT warrants that it has not employed or retained any company or 

person, other than a bona fide employee working solely for the CONSULTANT to solicit or secure 

this Agreement, and that the CONSULTANT has not paid or agreed to pay any person, company, 

corporation, individual or firm any fee, commission, percentage, gift or any other consideration, 

contingent upon or resulting from the award or making of this Agreement.  It is understood and 

agreed that the term “fee” shall also include brokerage fee, however denoted. For the breach or 

violation of this paragraph, the AUTHORITY shall have the right to terminate this Agreement 
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without liability, and, at its discretion, to deduct from the contract price, or otherwise recover, the full 

amount of such fee, commission percentage, gift or consideration. 

15.0  INSURANCE 

  The CONSULTANT, at its own expense, shall keep in force and at all times maintain 

during the term of this Agreement all insurance of the types and to the limits specified herein. 

The CONSULTANT shall require and ensure that each of its subconsultants providing 

services hereunder procures and maintains, until the completion of the services, insurance of the 

requirements, types and to the limits specified herein.  Upon request from the AUTHORITY, the 

CONSULTANT shall furnish copies of certificates of insurance evidencing coverage of each 

subconsultant. 

The CONSULTANT shall require all insurance policies in any way related to the work 

and secured and maintained by the CONSULTANT to include clauses stating each underwriter shall 

waive all rights of recovery, under subrogation or otherwise, against the AUTHORITY.  The 

CONSULTANT shall require of subconsultants, by appropriate written agreements, similar waivers 

each in favor of all parties enumerated in this section.  When required by the insurer, or should a 

policy condition not permit an endorsement, the CONSULTANT agrees to notify the insurer and 

request that the policy(ies) be endorsed with a Waiver of Transfer of Rights of Recovery Against 

Others, or an equivalent endorsement.  This Waiver of Subrogation requirement shall not apply to any 

policy, which includes a condition that specifically prohibits such an endorsement or voids coverage 

should the CONSULTANT enter into such an agreement on a pre-loss basis.  At the 

CONSULTANT’s expense, all limits must be maintained. 

15.1 Commercial General Liability coverage shall be on an occurrence form policy 

for all operations including, but not limited to, Contractual, Products and Completed Operations, and 
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Personal Injury.  The limits shall be not less than One Million Dollars ($1,000,000) per occurrence, 

Combined Single Limits (CSL) or its equivalent.  The general aggregate limit shall apply separately 

to this Agreement (with the ISO CG 25 01 or insurer’s equivalent endorsement provided to the 

AUTHORITY) or the general aggregate limit shall be twice the required occurrence limit.  The 

AUTHORITY shall be listed as an additional insured.  The CONSULTANT further agrees coverage 

shall not contain any endorsement(s) excluding or limiting Product/Completed Operations, 

Independent Consultants, Broad Form Property Damage, X-C-U Coverage, Contractual Liability, or 

Severability of Interests. The Additional Insured Endorsement included on all such insurance policies 

shall state that coverage is afforded the additional insured with respect to claims arising out of 

operations performed by or on behalf of the insured.  If the additional insureds have other insurance 

which is applicable to the loss, such other insurance shall be excess to any policy of insurance 

required herein.  The amount of the insurer’s liability shall not be reduced by the existence of such 

other insurance. 

15.2 Business Automobile Liability coverage shall be on an occurrence form policy 

for all owned, non-owned and hired vehicles issued on ISO form CA 00 01 or its equivalent.  The 

limits shall be not less than One Million Dollars ($1,000,000) per occurrence, Combined Single 

Limits (CSL) or its equivalent.  In the event the CONSULTANT does not own automobiles the 

CONSULTANT shall maintain coverage for hired and non-owned auto liability, which may be 

satisfied by way of endorsement to the Commercial General Liability policy or separate Business 

Auto Liability policy. 

Each of the above insurance policies shall include the following provisions:  (1) The 

standard severability of interest clause in the policy and when applicable the cross liability insurance 

coverage provision which specifies that the inclusion of more than one insured shall not operate to 
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impair the rights of one insured against another insured, and the coverages afforded shall apply as 

though separate policies had been issued to each insured; (2) The stated limits of  liability coverage 

for Commercial/Comprehensive General Liability, and Business Automobile Liability, assumes that 

the standard “supplementary payments” clause will pay in addition to the applicable limits of liability 

and that these supplementary payments are not included as part of the insurance policies limits of 

liability. 

15.3 Workers’ Compensation and Employer’s Liability Insurance shall be provided 

as required by law or regulation (statutory requirements).  Employer’s Liability insurance shall be 

provided in amounts not less than $100,000 per accident for bodily injury by accident, $100,000 per 

employee for bodily injury by disease, and $500,000 policy limit by disease.  The Workers’ 

Compensation policy shall be endorsed with a waiver of subrogation in favor of the AUTHORITY for 

all work performed by the CONSULTANT, its employees, agents and subconsultants. 

15.4 Professional Liability Coverage shall have limits of not less than One Million 

Dollars ($1,000,000) Combined Single Limit (CSL) or its equivalent, protecting the selected firm or 

individual against claims of the AUTHORITY for negligence, errors, mistakes or omissions in the 

performance of services to be performed and furnished by the CONSULTANT. 

The CONSULTANT shall provide the AUTHORITY with Certificate(s) of Insurance 

with required endorsements on all the policies of insurance and renewals thereof in a form(s) 

acceptable to the AUTHORITY.  The AUTHORITY shall be notified in writing of any reduction, 

cancellation or substantial change of policy or policies at least thirty (30) days prior to the effective 

date of said action. 

All insurance policies shall be issued by responsible companies who are acceptable to 

the AUTHORITY and licensed to do business under the laws of the State of Florida.  Each Insurance 
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company shall minimally have an A.M. Best rating of A-:VII.  If requested by the AUTHORITY, the 

AUTHORITY shall have the right to examine copies and relevant provisions of the insurance policies 

required by this Agreement, subject to the appropriate confidentiality provisions to safeguard the 

proprietary nature of CONSULTANT manuscript policies. 

Any deductible or self-insured retention must be declared to and approved by the 

AUTHORITY.  At the option of AUTHORITY, either the insurer shall reduce or eliminate such 

deductibles or self-insured retentions as requests the AUTHORITY, or the CONSULTANT shall 

procure a bond guaranteeing payment of losses and related investigations, claim administration and 

defense expenses. 

All such insurance required by the CONSULTANT shall be primary to, and not 

contribute with, any insurance or self-insurance maintained by the AUTHORITY. 

Compliance with these insurance requirements shall not relieve or limit the 

CONSULTANT’s liabilities and obligations under this Agreement.  Failure of the AUTHORITY to 

demand such certificate or evidence of full compliance with these insurance requirements or failure of 

the AUTHORITY to identify a deficiency from evidence provided will not be construed as a waiver 

of the CONSULTANT’s obligation to maintain such insurance. 

The acceptance of delivery by the AUTHORITY of any certificate of insurance 

evidencing the required coverage and limits does not constitute approval or agreement by the 

AUTHORITY that the insurance requirements have been met or the insurance policies shown in the 

certificates of insurance are in compliance with the requirements. 

16.0  COMMUNICATIONS 

  The CONSULTANT agrees that it shall make no statements, press releases or 

publicity releases concerning this Agreement or its subject matter or otherwise disclose or permit to 
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be disclosed any of the data or other information obtained or furnished in compliance with this 

Agreement, or any particulars thereof, during the period of the Agreement, without first notifying the 

AUTHORITY and securing its consent in writing.  The CONSULTANT also agrees that it shall not 

publish, copyright or patent any of the data furnished in compliance with this Agreement, it being 

understood that, under Paragraph 8.00 hereof, such data or information is the property of the 

AUTHORITY. 

17.0  STANDARD OF CONDUCT 

  The CONSULTANT covenants and agrees that it and its employees shall be bound by 

the standards of conduct provided in Florida Statutes 112.313 as it relates to work performed under 

this Agreement, which standards will by reference be made a part of this Agreement as though set 

forth in full.  The CONSULTANT agrees to incorporate the provisions of this paragraph in any 

subcontract into which it might enter with reference to the work performed. 

  The CONSULTANT acknowledges that it has read the AUTHORITY’s Code of 

Ethics and to the extent applicable to the CONSULTANT agrees to abide with such policy. 

18.0  DOCUMENTED ALIENS      

 The CONSULTANT warrants that all persons performing work for the AUTHORITY 

under this Agreement, regardless of the nature or duration of such work, shall be United States citizens or 

properly authorized and documented aliens.  The CONSULTANT shall comply with all federal, state and 

local laws and regulations pertaining to the employment of unauthorized or undocumented aliens at all 

times during the performance of this Agreement and shall indemnify and hold the AUTHORITY 

harmless for any violations of the same.  Furthermore, if the AUTHORITY determines that 

CONSULTANT has knowingly employed any unauthorized alien in the performance of this Agreement, 

the AUTHORITY may immediately and unilaterally terminate this Agreement for cause.  
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19.0  CONFLICT OF INTEREST 

  The CONSULTANT shall not knowingly enter into any other contract with the 

AUTHORITY during the term of this Agreement which would create or involve a conflict of interest 

with the services provided herein.  Likewise, subconsultants shall not knowingly enter into any other 

contract with the AUTHORITY during the term of this Agreement which would create or involve a 

conflict of interest with the service provided herein and as described below.  Questions regarding 

potential conflicts of interest shall be addressed to the Executive Director for resolution. During the 

term of this Agreement the CONSULTANT is not eligible to pursue any advertised construction 

engineering and inspection projects of the AUTHORITY as either a prime or subconsultant where the 

CONSULTANT participated in the design of the projects.  Subconsultants are also ineligible to 

pursue construction engineering and inspection projects where they participated in the design of the 

projects. 

20.0  SEVERABILITY 

  The invalidity or non-enforceability of any portion or provision of this Agreement 

shall not affect the validity or enforceability of any other portion or provision. Any invalid or 

unenforceable portion or provision shall be deemed severed from this Agreement and the balance 

hereof shall be construed and enforced as if this Agreement did not contain such invalid or 

unenforceable portion or provision. 

21.0  GOVERNING LAW AND VENUE 

  This Agreement shall be governed by and constructed in accordance with the laws of 

the State of Florida. Venue of any judicial proceedings arising out of the Agreement shall be in 

Orange County, Florida. 
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     IN WITNESS WHEREOF, the CONSULTANT and the AUTHORITY have caused this 

instrument to be signed by their respective duly authorized officials, as of the day and year first above 

written. This Contract was awarded by the Authority’s Board of Directors at its meeting on May 14, 

2015. 

 

GAI CONSULTANTS, INC.     CENTRAL FLORIDA 

     EXPRESSWAY AUTHORITY 

 

 

BY:       BY:       

           Authorized Signature               Director of Procurement 

 

Title:        Print Name:      

       

Print Name:   

 

 

ATTEST:  (Seal)      

         Secretary or Notary                  

 

 

 

 

Approved as to form and execution, only. 

 

                                          

General Counsel for the AUTHORITY 
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EXHIBIT “A” 

SCOPE OF SERVICES 

 

 CONSTRUCTION ENGINEERING AND INSPECTION CONSULTANT 

 

I. PURPOSE 

 

The AUTHORITY requires the assistance of a CONSULTANT to provide construction 

engineering and inspection services; including but not limited to, contract administration, 

engineering, inspection, material sampling and testing, claim analysis and evaluation, 

constructability plan reviews and other services deemed necessary and authorized by the 

AUTHORITY, for Contract No. 001038, SR 429 (Wekiva Parkway) from north of Ponkan Road 

to north of Kelly Park Road. 

 

The CONSULTANT shall provide qualified technical and professional personnel to perform the 

duties and responsibilities assigned under the terms of the Agreement. 

 

The CONSULTANT shall minimize, to the extent possible, the AUTHORITY's need to apply its 

own resources to assignments authorized by the AUTHORITY. The AUTHORITY, at its option, 

may elect to expand, reduce or delete the extent of each work element described in this Scope of 

Services. 

 

There is no guarantee that any or all of the services described in this Scope of Services will be 

assigned during the term of the Agreement. Further, the CONSULTANT will provide these 

services on a non-exclusive basis. The AUTHORITY, at its option, may elect to have any of the 

services performed by other consultants or AUTHORITY staff.  

 

II. GENERAL REQUIREMENTS 

 

The CONSULTANT's work shall be performed and/or directed by the key personnel identified in 

the Agreement. Any changes in the key personnel by the CONSULTANT shall be subject to 

review and approval by the AUTHORITY. 

 

The CONSULTANT must be prequalified by the Florida Department of Transportation (FDOT) 

to perform the appropriate work categories established by the FDOT. 

 

III. BEGINNING AND LENGTH OF SERVICES 

 

Work shall commence on the date established in the Notice to Proceed and for a period of five 

(5) years thereafter. For purposes of Exhibit B, Method of Compensation, the term shall be 

considered 22 months. 
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IV. SERVICES  

 

The CONSULTANT will perform the following tasks in the conduct of the Agreement. The 

following tasks provide an example of the type of work to be required but are not intended to be 

all inclusive. 

 

A. General 

 

It shall be the responsibility of the CONSULTANT to provide services as necessary to administer 

the construction contracts in a manner so as to verify that the projects are constructed in 

conformity with the plans, specifications, contract provisions and within the time allotted by the 

construction contracts. 

 

The CONSULTANT is expected to pursue its work in such a manner as to cover all major 

contractor activities and make periodic condition inspections regardless of time of day, or date, or 

weather conditions. 

 

The CONSULTANT shall advise the AUTHORITY of any omissions, substitutions, defects, or 

deficiencies noted in the work of the contractor and the corrective action taken. The work 

provided by the CONSULTANT shall in no way relieve the contractor of responsibility for the 

satisfactory performance of the construction contract. 

 

B. Resident Inspection 

 

The CONSULTANT shall provide services to monitor the contractor's on-site construction 

operations, and to inspect the materials entering into the work as required to determine that the 

quality of workmanship and materials is such that the projects will be completed in substantial 

conformity with the plans, specifications, and other contract provisions, and within the specified 

contract time.  The CONSULTANT shall keep detailed, accurate records of the Contractor's daily 

operations, progress, and significant events that affect the work. 

 

The standard procedures and practices of the FDOT for inspection of construction projects are set 

forth in the Department's and Authority’s Construction Administration Procedures Manuals.  The 

CONSULTANT shall, in general, perform inspection services in accordance with these standard 

procedures and practices and approved variations as may be appropriate.  

 

C. Testing 

 

The CONSULTANT shall perform sampling and testing of component materials and completed 

work items to the extent that will verify that the materials and workmanship incorporated in each 

project are in conformity with the plans, specifications and contract provisions.  The minimum 

sampling frequencies set forth in the FDOT's Materials Sampling, Testing and Reporting Guide 
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or approved variation shall be met.  In complying with the aforementioned guide, the 

CONSULTANT shall perform the on-site sampling of materials and such testing of materials and 

completed work items that are normally done in the vicinity of the project. 

 

The CONSULTANT through the services of its subconsultant, will provide off-site inspection 

and sampling of materials and components incorporated into the work. When applicable the 

CONSULTANT shall determine the acceptability of all materials and work performed at off-site 

facilities on the basis of certifications, certified mill analysis, FDOT labels, FDOT stamps, etc. 

 

Sampling, testing and laboratory methods shall be as required by the aforementioned guide or as 

modified by the contract provisions. 

 

Documentation reports on sampling and testing shall be submitted to responsible parties during 

the same week that the construction work is done or as otherwise directed by the AUTHORITY’s 

representative. 

 

The CONSULTANT shall be responsible for storing and transporting samples to be tested.  The 

CONSULTANT is responsible for the testing of all concrete production.  The CONSULTANT as 

required by the project documents will provide daily surveillance of the Contractor's Quality 

Control activities at the project site, and/or site of production in regard to concrete and perform 

verification sampling and testing at the specified frequency. 

 

The CONSULTANT shall perform all necessary surveillance and inspection of the on-site hot-

mix asphalt operations. The CONSULTANT shall provide surveillance and verification sampling 

and testing at any hot-mix asphalt plant providing mixes to the project. 

 

The CONSULTANT shall perform all necessary surveillance and inspection of the off-site 

fabrication of steel and/or prestressed  structural elements, including bridge beams and sign 

structures. 

 

D. Management Engineering Services 

 

The CONSULTANT shall perform the management engineering services necessary to verify that 

proper coordination of the activities of all parties involved in accomplishing completion of the 

projects is achieved; to maintain complete, accurate records of all activities and events relating to 

the projects; to properly document the significant changes to the projects; to provide 

interpretations of the plans, specifications and contract provisions; to make recommendations to 

the AUTHORITY to resolve disputes which arise in relation to the construction contracts; and to 

maintain an adequate level of surveillance of the contractor's activities.  The CONSULTANT 

shall also perform any other management engineering services normally assigned to a Resident 

Engineer that are required to fulfill its responsibilities under the Agreement.  All records and 

documentation will be in accordance with standard procedures, format and content, and the 

policies and procedures of the AUTHORITY. 
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Services include, but are not limited to the following: 

 

1. At the direction of the AUTHORITY, schedule and conduct a preconstruction conference 

for each project.  Record significant information and decisions made at this conference and 

distribute copies of these minutes to the appropriate parties. 

 

2. Maintain project files in accordance with the AUTHORITY's methods and utilizing the 

AUTHORITY's filing system.  

 

3. Receive, review, and recommend acceptance by the Authority of the Contractor's Project 

Construction Schedule, prepared and submitted in accordance with the Contract Documents. 

 

4. Maintain, on a daily basis, a complete and accurate record of the activities and events 

relating to the project and a record of the work completed by the contractor, including quantities 

of pay items in conformity with final estimate preparation procedures and specifications.  The 

CONSULTANT shall immediately report apparent, significant changes in quantity, time, or cost 

as they are noted. 

 

5. Maintain a roadway and bridge construction diary, including weather. 

 

6. Maintain a log of all materials entering into the work with proper indication of the basis 

of acceptance of each shipment of material. 

 

7. Maintain records of all sampling and testing accomplished and analyze such records as 

required to ascertain acceptability of materials and completed work items. Reports for records of 

work and testing results shall be maintained in the CONSULTANT's files for each individual 

project. 

 

8. Once each month, prepare a comprehensive tabulation of the quantity of each pay item 

satisfactorily completed to date.  Quantities shall be based on daily records or calculations.  

Calculations shall be retained.  The tabulation will be used for preparation of the monthly 

progress estimate.  The monthly progress estimate will be jointly prepared by the contractor and 

CONSULTANT.  Progress estimates will be submitted to the AUTHORITY for review and 

processing. 

 

The CONSULTANT shall make and record such measurements as are necessary to calculate and 

document quantities for pay items; make and record preconstruction and excavated cross section 

surveys of the project in those areas where earth work (subsoil excavation) will be paid by 

calculating volumes removed and paid for within authorized limits at contract unit prices 

specified in the construction contract. The CONSULTANT will perform incidental engineering 

surveys as may be necessary to carry out the services and to verify and confirm the accuracy of 

the contractor’s survey layout work on an occasional and random basis. 
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9. Provide to the contractor interpretations of the plans, specifications, and contract 

provisions.  The CONSULTANT shall consult with the AUTHORITY when an interpretation 

involves complex issues or may have an impact on the cost of performing the work.  When 

warranted, the AUTHORITY may request an interpretation from the Wekiva Parkway Corridor  

Consultant and/or Design Engineers.  

 

10. Analyze problems that arise on a project and proposals submitted by the contractor and 

prepare and submit a recommendation to the AUTHORITY. 

 

11. Analyze changes to the plans, specifications, or contract provisions and extra work which 

appear to be necessary to carry out the intent of the contract when it is determined that a change 

or extra work is necessary and such work is not within the scope of the original contract. 

 

12. When it is determined that a modification to the original contract for a project is required, 

due to a necessary change in the character of the work, negotiate prices with the contractor and 

prepare and submit for approval by the AUTHORITY a finding of facts and request for contract 

modification in accordance with applicable procedures. 

 

13. In the event that the contractor gives notice, either written or verbal, that he deems certain 

work to be performed is beyond the scope of the construction contract, and that he intends to 

claim additional compensation, the CONSULTANT shall maintain accurate force account 

records of the costs involved in such work.  These records shall include manpower and 

equipment times and materials installed (temporary or permanent) in the portion of the work in 

dispute. 

 

14. In the event that the contractor submits a claim for additional compensation, analyze the 

submittal and prepare a written recommendation based on documented facts to the AUTHORITY 

covering validity and reasonableness of charges, and conduct negotiations leading to 

recommendations for settlement of the claim.  Maintain complete force account and other records 

of work involved in claims. 

 

15. In the event that the Contractor for a project submits a request for extension of the 

allowable contract time, analyze the request in accordance with the contract and prepare a written 

recommendation to the AUTHORITY covering accuracy of statements and the actual effect of 

delaying factors on completion of controlling work items. 

 

16. Prepare and submit to the AUTHORITY all project close out documentation, including, 

but not limited to, formal notification of Final Construction Inspection, Final Acceptance; 

assembled and indexed written guarantees, certifications, operation and maintenance manuals, 

and similar items required by the Contract Documents; completed project (Final) Quantity 

Computation Manual, with supporting documentation; a written summary of any outstanding 

issues, claims and matters affecting the Final Contract close out process; the Final Estimate; one 
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full size set each from the contractor and the CONSULTANT of the marked As-Built (Record) 

plans; and similar project close out requirements.  This task must be completed within fifteen 

(15) calendar days after final acceptance of the project by the AUTHORITY.  The 

CONSULTANT is allowed an additional fifteen (15) calendar days to complete indexing and 

boxing project files, coordination of demobilization of CONSULTANT's property, 

AUTHORITY's property, and contractor's removal and cleanup of the Resident Engineer's office 

facilities. 

 

17. Assist the AUTHORITY's representatives in preparing for arbitration hearings or 

litigation that may occur during the CONSULTANT's contract time in connection with a project 

covered by the Agreement. 

 

18. Monitor each construction project to the extent necessary to determine whether 

construction activities violate the requirements of any permits.  Notify the contractor of any 

violations or potential violations and require his immediate resolution of the problem.  Violations 

must be reported to the AUTHORITY immediately. 

 

19. Shop drawing/sample submittals and approvals shall be tracked.  Tracking shall include 

maintaining the status of each submittal as it progresses through review and approval.  The 

CONSULTANT shall actively encourage all reviewers to accomplish reviews promptly.  The 

CONSULTANT will review samples, catalog data, shop drawings, laboratory, shop, and mill 

tests of materials and equipment, and other data which the contractor is required to submit, only 

for conformance and compliance with the design concept of the project as set forth by the 

Contract Documents.  Additionally, the AUTHORITY’s Wekiva Parkway Corridor Consultant 

will review and approve structural, life-safety, and unusual or specialty submittals. 

 

20. Provide thorough and complete coordination between the contractor and utility 

companies to ensure that conflicting utilities are removed, adjusted, or protected in-place in a 

timely manner to minimize delays to construction operations.  Documentation will be maintained 

in accordance with the project procedures. 

 

21. The CONSULTANT's Resident Engineer will conduct a weekly meeting with the 

respective contractor, subcontractors, and/or utility companies to review plans, schedules, 

problems, or other areas of concern.  The meeting minutes will be prepared and a copy 

transmitted to the AUTHORITY within two (2) business days following the meeting. 

 

22. Conduct and document field review of the existing/proposed highway lighting, 

maintenance of traffic operation during and after normal working hours, weekends, holidays, and 

during inclement weather. If maintenance of traffic features represent a potential hazard to the 

public, notify the contractor's representative immediately and verify that corrective action is 

taken. 
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23. When needed to prevent delays in contractor's operations, provide the timely analysis of a 

situation, recommend alternative solutions, prepare any necessary sketches, field data, and other 

resources required to continue the construction progress. 

 

24. The CONSULTANT shall review the Contractor’s baseline CPM Schedule, as well as the 

Contractor’s monthly schedule updates consistent with the requirements of the construction 

contract. Prepare a detailed As-Built schedule of the contractor’s work efforts. Utilizing a 

minimum of the same activity codes and descriptions listed in the contractor’s CPM schedule, 

the CONSULTANT will prepare an As-Built schedule of the contractor’s activities. 

 

V. PERSONNEL 

 

A. General Requirements 

 

The CONSULTANT shall provide a sufficient number of qualified personnel as necessary to 

effectively carry out its responsibilities under the Agreement. 

 

B. Personnel Qualifications 

 

The CONSULTANT shall utilize only competent personnel who are qualified by education, 

experience, and certification where required.  The CONSULTANT shall submit in writing to the 

AUTHORITY the names of all personnel to be considered for assignment to the construction 

projects, together with a detailed resume with respect to salary, education, experience 

qualifications of each individual, and certifications.  Minimum qualifications for the 

CONSULTANT's Resident Engineer and key staff members are defined in Paragraph "E" of this 

Article. 

 

The CONSULTANT's personnel approval request shall be submitted at least two (2) weeks prior 

to the date an individual is to report to work. 

 

C. Staffing 

 

The CONSULTANT shall adequately staff the project and shall maintain an appropriate staff 

after completion of construction to complete the final project closeout.  Responsible personnel, 

thoroughly familiar with all aspects of construction and measurement of the various pay items, 

shall be available to resolve disputed final pay quantities until the respective contract has been 

closed out.  The qualifications of each person proposed for assignment must be reviewed and 

approved in writing by the AUTHORITY.  An individual previously approved by the 

AUTHORITY whose performance is later determined by the AUTHORITY to be unsatisfactory 

shall be replaced by the CONSULTANT within one (1) week after notification. 
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Personnel identified in the CONSULTANT's fee proposal will be assigned to the construction 

projects as proposed by the CONSULTANT and are considered by the AUTHORITY to be 

committed to performing services under the CONSULTANT's Agreement.  Any changes will 

require written approval of the AUTHORITY. 

 

When the contractor's operations on a project diminish, the CONSULTANT shall reduce the 

number of its personnel assigned to that project, as appropriate.  Any adjustment of the 

CONSULTANT forces as recommended by the AUTHORITY will be accomplished within one 

(1) week after notification. 

 

In the event of a construction contract suspension which requires the removal of CONSULTANT 

forces from the project, the CONSULTANT will be allowed up to a maximum of ten (10) days to 

demobilize, relocate, or terminate such forces. 

 

D. Licensing for Equipment Operation 

 

The CONSULTANT will be responsible for obtaining proper licenses for equipment and 

personnel operating equipment when licenses are required.  Licensing of surface moisture/density 

(nuclear) gauges shall be obtained through the State of Florida Department of Health, Bureau of 

Radiation Control, Radio Active Materials Section.  Only nuclear density inspectors approved by 

the FDOT shall be authorized to operate surface moisture/density gauges. 

 

E. Personnel Training and Experience Standards 

 

The following are the minimum training and experience standards for CONSULTANT 

personnel. 

 

1. Resident Engineer/Sr. Project Engineer 

 

Registration by the Florida State Board of Engineer Examiners as a Professional Engineer and 

ten (10) years of highway construction engineering experience.  Experience shall include at least 

five (5) years of major bridge construction and at least five (5) years of roadway construction.  

Qualifications include the ability to communicate effectively and actively direct a highly complex 

and specialized construction engineering administration and inspection program; plan and 

organize the work of subordinate staff members; consult with the AUTHORITY’s Director of 

Construction and his staff; develop and review policies, methods, practices and procedures; 

review the program for conformity with FDOT standards and as amended by the AUTHORITY.  

The Resident Engineer must be able to interpret and monitor scheduled construction progress; 

must be qualified to manage field changes, change orders, claims and public complaints. 
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2. Project Engineer/Project Administrator 

 

A Civil Engineering Degree plus six (6) years of highway construction engineering experience; 

or ten (10) years of responsible highway construction engineering experience.  Experience shall 

include at least two (2) years of major bridge construction.  Receives general instruction 

regarding assignments and is expected to exercise initiative and independent judgment in 

solution of work problems.  Directs and assigns specific tasks to inspectors and assistants for all 

phases of the construction project.  A master’s degree may be substituted for one (1) year of 

experience. 

 

3. Office Engineer/Contract Support Specialist 

 

High school graduate plus five (5) years construction project related experience.  Should exercise 

independent judgment in planning work details and making technical decisions related to office 

aspects of the project.  Receives general supervision and verbal instructions from Resident 

Engineer.  Must be able to interpret project drawings and technical specifications, organize and 

summarize construction quantities, and perform computer data entry.  Must have technical skill 

to maintain As-Built (record) drawings. 

 

4. Senior Inspector (Roadway/Bridge) 

 

High School graduate plus eight (8) years of experience in construction inspection (four (4) years 

of which shall have been in roadway/bridge construction).  Responsible for performing highly 

complex technical assignments in field surveying and construction layout, making and checking 

engineering computations, inspecting construction work and conducting field tests.  Work is 

performed under general supervision of Project Engineer. 

 

VI. ITEMS TO BE FURNISHED BY THE AUTHORITY TO THE CONSULTANT 

 

The following printed documents, facilities, equipment and services are furnished by the 

AUTHORITY, either directly or as provided by the Contractor on selected construction projects. 

 

A. Project Construction Contract. 

 

B. Project Construction (Design) Drawings. 

 

C. Project Supplemental Specifications. 

 

D. Project Special Provisions. 

 

E. R.O.W. Drawings, geotechnical reports, permits and similar documents. 
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F. Copy of the original plan quantities project computation manual. 

 

G. AUTHORITY Construction Project Administration Procedures. 

 

H. AUTHORITY standardized forms to be used with documentation and reporting 

procedures. 

 

It is the intent of the AUTHORITY to provide sufficient office space to accommodate the 

CONSULTANT’s staff during the duration of the assigned construction projects. However, if the 

AUTHORITY is unable to provide space at any time during the term of the Agreement, the 

CONSULTANT shall secure the necessary office space to effectively carry out the requirements 

of this Scope of Services. The AUTHORITY will reimburse the CONSULTANT for such office 

expenses based on costs and fees as provided in the Method of Compensation.   

 

VII. ITEMS TO BE FURNISHED BY THE CONSULTANT 

 

The CONSULTANT shall furnish the quantity of the following items required to effectively 

perform the work and services required.  Except as stated herein, these items are considered 

normal and incidental to the type of services provided and will not be reimbursed by the 

AUTHORITY. 

 

A. FDOT Standard Specifications for Road and Bridge Construction, 2014 edition. 

 

B. FDOT Roadway and Traffic Design Standards, 2014 edition. 

 

C. FDOT Structures Design Standards, current edition. 

 

D. FDOT Construction Manual, current edition. 

 

E. FDOT Materials Sampling, Testing and Reporting Guide, current edition. 

 

F. FDOT Qualified Products Listing, current edition. 

 

G. FDOT Utility Accommodation Guide, current edition. 

 

H. FDOT Inspection-In-Depth of the Materials and Construction Control Process Manual, 

current edition. 

 

I. FDOT Basis of Estimates and Computation Manual, current edition. 

 

J. FDOT Sample Computation Manual, Final Estimate Preparation Short Course, and Carter 

Key Manual, current edition. 
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K. FDOT Guidelines for Determination of Compliance with Equal Employment Opportunity 

Policies, current edition. 

 

L. Testing and sampling supplies such as disposable molds for casting concrete cylinders, 

sample cartons, sample bags, sample cans and other expendable type testing supplies. 

 

M. Testing and sampling equipment, tools, hand levels, measuring wheels, tapes, rules, 

protective and warning equipment, and all other required devices to effectively perform 

the services of testing, sampling, inspection and measurement of the project.  

 

N. Miscellaneous office supplies and accommodations, such as stationery, rubber stamps, 

engineering rules, pads, pens, daily diaries, survey books, staplers, punches, electronic 

calculators, adding machines, tape recorder, mail box, postal fees, and any other items 

necessary to maintain an office. 

 

O. Project vehicles for AUTHORITY related business. Documentation of mileage for 

Authority related business will be required. 

 

P. Project telephones and services, including long distance charges. 

 

Q. Surface moisture/density (nuclear) gauges, CEI personnel qualification and registration 

fees, licenses, personnel badges, safety restrictions, carrying lockers, and security 

systems. 

 

R. Progress photographs, videos, project claim documentation, and expenditures directed by 

the AUTHORITY's representatives. 

 

S. Applicable software to calculate Monthly Project Progress Estimates in a format 

acceptable to the AUTHORITY and all other software packages determined by the 

AUTHORITY to be essential to the execution of the Agreement. 

 

T. Any additional equipment and furnishings considered by the CONSULTANT to perform 

the required services are optional to the CONSULTANT, at his expense. 

 

VIII. LIAISON 

 

The CONSULTANT shall be fully responsible for performing all tasks assigned under this Scope 

of Services and interrelated documents on the construction project.  All activities and decisions 

of the CONSULTANT relating to the projects shall be subject to review and approval by the 

AUTHORITY.  The CONSULTANT shall provide and maintain close coordination and support 

of all activities, correspondence, documentation, reports and other communication related to 

construction progress, delays, changes, claims, and significant events, whereby the 

AUTHORITY may carry out its responsibilities. 
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The CONSULTANT will be kept advised of project prebid and postbid activities.  Upon 

confirmation of award of the construction contract and scheduled start of construction, the 

CONSULTANT shall be ready to assign personnel within two weeks after the AUTHORITY's 

notification to the CONSULTANT to begin CEI services.  No personnel shall be assigned until 

written notification has been issued. 

 

Construction Engineering and Inspection forces will generally be required of the CONSULTANT 

at all times while the contractor is working on the construction contract where traffic is being or 

could be impacted.  The Resident Engineer will designate his responsible alternate at times he 

may be absent from the project.  If the construction contract is suspended, or the work is slowed 

for any reason, the CONSULTANT's forces will be adjusted at the direction of the 

AUTHORITY. 

 

IX. COOPERATION AND PERFORMANCE OF THE CONSULTANT 

 

During the life of the Agreement, the AUTHORITY may conduct reviews of the various phases 

and stages of the CONSULTANT's operations, such as construction inspection, materials 

sampling and testing, and administrative activities. 

 

Reviews will be conducted in accordance with established AUTHORITY policies on work 

phases to determine compliance with this agreement, and the sufficiency with which procedures 

are being effectively applied to verify that the construction work and administration activities are 

performed in reasonable conformity with policies, plans, specifications, and contract provisions.  

The CONSULTANT shall cooperate and assist the AUTHORITY's representative in the conduct 

of the reviews. 

 

When deficiencies are indicated in a review, remedial action shall be immediately implemented 

by the CONSULTANT in conformance with the AUTHORITY's recommendations. The 

AUTHORITY's remedial recommendations and the CONSULTANT's actions will be 

documented by the AUTHORITY.  In general, remedial action shall be required commensurate 

with the degree and nature of the deficiencies cited.  Additional compensation shall not be 

allowed for remedial action taken to correct deficiencies by the CONSULTANT.  Remedial 

actions may include any or all of, but are not necessarily limited to, the following actions: 

 

A. Further subdivide assigned inspection responsibilities, re-assign inspection personnel or 

assign additional inspection personnel.  The CONSULTANT will comply with this action 

within forty-eight (48) hours of notification. 

 

B. Replace personnel whose performance has been determined by the AUTHORITY to be 

inadequate. 
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C. Increase the frequency of the project control testing immediately in the appropriate phase 

of work when such is the responsibility of the CONSULTANT. 

 

D. Increase the scope and frequency of training conducted by the CONSULTANT. 

 

X. SUBCONSULTANT SERVICES 

 

Services assigned to subconsultants must be approved in advance by the AUTHORITY in 

accordance with the Contract requirements. The subconsultants must be qualified by the 

AUTHORITY to perform all work assigned to them.  

 

In the event services of a subconsultant are authorized, the CONSULTANT shall obtain a 

schedule of rates and the AUTHORITY shall review and must approve any rates to be paid to the 

subconsultant. No subconsultant shall be added with out the prior written authorization of the 

Director of Construction. No subconsultant shall be added with projected fees over $25,000.00 

without documented prior authorization of the Authority Board. 

 

XI. OTHER SERVICES 

 

The CONSULTANT will, upon written authorization by the AUTHORITY, perform any 

additional services not otherwise identified in the Agreement as may be required in connection 

with the project.  The following items are not included as part of the Agreement, but may be 

required to supplement the CONSULTANT's services under the Agreement. 

 

A. The CONSULTANT will, upon review, approval, and written authorization by the 

AUTHORITY, make such changes and revisions to the plans and specifications as may 

be required in order to complete the construction activities. 

 

B. The CONSULTANT will, upon written request by the AUTHORITY, provide qualified 

engineers and/or engineering technicians to serve as engineering witnesses, provide 

exhibits, and otherwise assist in any litigation or hearings in connection with the 

construction contract(s). 

 

XII. POST CONSTRUCTION CLAIMS REVIEW 

 

In the event the contractor for the project submits a claim for additional compensation and/or 

time, and the CONSULTANT has completed the terms of its Agreement with the AUTHORITY, 

the CONSULTANT shall, at the written request from the AUTHORITY, analyze the claim, 

prepare a recommendation to the AUTHORITY covering validity and reasonableness of charges 

and/or assist in negotiations leading to settlement of the claim.  Compensation will be separately 

reimbursed by a supplement to the Agreement. 

 

END OF SCOPE 
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EXHIBIT (B''
METHOD OF COMPENSATION

Central F lorida Expressway Authority
Project No. 429-203
Contract No. 001038

1.0 PURPOSE

This Exhibit defines the method and limits of compensation to be made to the CONSULTANT for the
services described in Exhibit "4" (Scope of Service) and method by which payments shall be made.

2.0 COMPENSATION

For satisfactory completion of all services detailed in Exhibit ",4'" (Scope of Services) of this Agreement,

the AUTHORITY will pay the CONSULTANT a Total Maximum Limiting Amount not to exceed

$3,900,000.00. It is agreed that this amount will be the limit of all compensation due the CONSULTANT
for completion of the services identified in Exhibit "A" and quantifred in Exhibit "C".

2.1 SUMMARY OF COMPENSATION

The Total Maximum Limiting Amount will consist of the following:

Salary Related Costs (Limiting Amount) (Field Services) A limiting amount for salary

related costs including salary and wages for "straight time", "straight overtime", and

applicable administrative overhead and payroll burden costs. (This will include

reimbursement for premium overtime only for those firms that account for this expense

as part of their contract overhead.) The amounts for the Consultant and Sub-Consultant
is as follows:

s 2,677,274.30

Premium Overtime (Limiting Amount) Compensation for premium overtime costs are

provided only for fîrms that do not account reimbursement through their overhead rate

(at the time of execution of this contract) or for firms that have had their field overhead
rate capped at 120%o or for firms that allocate this to the FDOT direct expense rate

because such rate is not reimbursed as part of this contract.

a

a

$ 20.483.49

a Fixed F Services

s 160,932.43GAI (Lump Sum)
$ 160,340.49Sub-Consultants (Limiting Amount)
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Office Setup and Rent (Allowance) $ 61.897.s8

s 87,401.62Office Supplies, Utilities, Tools, Equip, Furniture (Lump Sum)
(GAI+DRMP)
Vehicles, Operating Costs, Tolls and Mobile Communications
(Limiting Amount) (Billed Hourly for each vehicle-phone
combination up to a max. 165 hrs. per month of vehicle presence

on the jobsite.)
GAr $s.99
DRMP $5.77
Page One $6.13
Pics $s.03

$ 174,808.74

a Direct ect Identified

A limiting amount for Subconsultants for Engineering, Off-Site Plant Inspection,
Geotechnical, Material Testing, and Surveying Services.

Contingency (Allowance) The parties recognize that: final construction project
durations have not been firmly established; no escalation of salaries has been included;
and that bids have not yet been received that establish the value of construction, and

therefore have included a contingency to be expended at the sole discretion and prior
authorization of the Authority

Contingency (Allowance) $ 286,138.73

2.2 DETAILS OF COMPENSATION

LUMP SUM AMOUNTS

Project Expenses (Lump Sum)

The CONSULTANT (GAI) will receive monthly progress payments as follows: Month I @
$16,348.69, Months 2 - 22 will be paid in equal installments of $3,114.03 per month. The
SUBCONSULTANT (DRMP) will receive monthly progress payments as follows: Month I @
$1,131.75, Months 2 - 22 will be paid in equal installments of $215.55 per month. Unless
otherwise agreed upon by the Authority, project expenses will be paid beginning on the l't month
the Consultant's field office for this project is established and operational.

Operating Margin (Lump Sum)

The CONSULTANT will receive progress payments based on a percentage determined from the
ratio of "salary costs to date" divided by the corresponding "salary costs (limiting amount)". Any
unbilled lump sum amount, provided project is completed to the satisfaction of the Authority, will
be made on frnal billing.

B-2

Ardaman (Offsite/Fabrication Inspection) $ 44,550.00

FGE (Geotechnical Engineerins) $ 83,748.00

GPI (Coatings Inspection) $ 50,438.62

Metha (Survey) $ 16,360.00

Page One (Material Testing) s 75,626.00



LIMITING AMOUNT ELEMENTS

For the following elements which are established as limiting amounts, the AUTHONTY will
compensate the CONSULTANT for all reasonable, allocable and allowable costs incuned in the
categories deftned below. The reasonableness, allocability and allowability of compensation
sought under this Agreement are expressly made subject to the terms of this Agreement; Federal
Acquisition Regulations: Office of Management and Budget Circulars A-21, A-87, A-102, A-
110; and any pertinent Federal and State law.

Salary Related Costs (Limiting Amount)

Subject to the established limiting amounts, the CONSULTANT will receive progress payments
for direct salaries and wages for actual time expended by personnel in the performance of
authorized work during the billing period at their actual salary rates or such lower rate as

determined in the detail of cost and fees, or as limited by the Authority.

Direct salaries and wages include both straight time payments and all overtime payments made to
an employee based on a forty-hour (40) work week. The AUTHORITY requires that project
hours worked by the Resident Engineer, Project Engineer, and Engineer of Administrative
Services (Contract Support Specialist and Contract Administrator) be worked during normal
business hours, i.e., between 7:00 am and 6:00 pm Monday through Friday. AUTHORITY shall
not pay CONSULTANT for hours worked by these employees outside of normal business hours
unless either: (l) documented project conditions made such work outside of normal business
hours necessary; or, (2) said CONSULTANT employees obtained prior written permission from
the AUTHORITY to work outside of normal business hours.

Overtime costs will be divided into straight overtime and premium overtime costs. Straight
overtime cost is the portion of overtime compensation paid to an employee at the regular hourly
rute. Premium overtime cost is the portion of overtime compensation paid in excess of the
regular hourly rate. Straight overtime and premium overtime may be authorized for Senior
Inspectors, Inspectors and Inspector's Aides only; as well as freld engineers (PDA), and

technicians,

Administrative overhead and fringe benefit costs will be applied to approved straight time salary
and wage costs as shown in Exhibit 6'C." Straight time is the amount paid an employee
excluding any premium overtime costs.

Amount)

Subject to the established limiting amount, the CONSULTANT will be compensated for these
services based upon the billing rates as provided in Exhibit "C.

B-3



ALLOWANCE AMOI-INT ELEMENTS

Contingency (Allowance Amount)

Subject to prior task approval from the Authority and the established allowance amount, the
CONSULTANT will be compensated for these services based upon rates agreed to prior to the
performance of the task.

3.0 INVOICING PROCEDURE

The CONSULTANT will be eligible for progress payments under this Contract at intervals not
less than monthly.

Invoices for this agreement will be prepared by the CONSULTANT in the form and quantity
acceptable to the AUTHORITY. The CONSULTANT will maintain for this purpose a job cost
accounting system that is acceptable to the AUTHORITY. If required by the AUTHORITY, the

final invoice for this agreement will be accompanied by a certified job cost summary report
generated by the accounting system.

4.0 RATf, ESCALATION PROVISION

The Contract does not contain any rate escalation provision. Unless otherwise agreed to by the

Authority, the established billable rates of compensation shall remain in force throughout the term

of the Contract. However, the Authority will review pertinent published relevant cost / price

indexes and market conditions in December of each year to determine if an increase is

àppropriate. Likewise, if it is apparent that a given negotiated rate is not serving the intended
purpose, renegotiations of that rate may occur if both parties agree to do so.

END OF SECTION
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EXHIBIT C

DETAILS OF COSTS AND FEES



Exhibit ('C"

Central Florida Expressway Authority
CEI Consultant Work and Fee Estimate

CFX Project No. 429-203

GAI Consultants

Project Summary

Contractual Role Firm Services Total

Prime GAI Consultants Construction Engineering & lnspection s 1.716.0s0.93

Subconsultant DRMP Construction Engineering & lnspection s 99r,222.93

Subconsultant Pase One lnspection Services & Material Testing 5 43t,4L7.96

Subconsultant Pl Consulting Services lnspection Services s 280,072.82

Subconsultant Ardaman Offsite/Fabrication lnspection ; 44,550.00

Subconsultant FGE Geotechnical Ensineerins 83,748.00

Subconsultant GPI Coatinss lnspection S s0,438.62

Subconsultant Metha Survev s 16,360.00

DBE s 727,850.78

20.L4%

Total $ 3,613,861.26

ConstructionBudget S 61,000,000.00

Total Construciton Not Available

Percent CEI of Construction 5s2%

c-1



t7IIl0 t2 l3 l4 l5 l6 20

Feb-t 7Mar-16 2016 Jh-l ?

3630

3630

363C

1980

297r

1980

111

7610

1465

34403

495

495

495

495

495

+9J

100%

100.1

loo.tr

100v,

t¡îo/^

100v"

t00%

too6Á

too./,

1000/.

I OOoÁ

toov"

100%

100%

loooÁ

100"1

1 Ai¡l

too"t

1,980

t-980

I 9*0
I 650

t65

t 320

1.980

I 980

r 980

t00%

tooy"

toool

10001

100!

tooo/^

100v"

I 00%

I 00ôl.

toîo/"

t¡¡6/"

too"/"

100./^

too"/"

tooo/.

too"/,

loo¡/^

t¡o"/"

loo%

t00v,

100"4

toool

too.l

100%

100v"

toov"
t00%

100./^

to0v.

500/"

tîîõ/

t009

loo¡/"

1009

t00"/.

to0./,

tooo/,

too./,

tîîot

t00./"

50./^

1ûOo/^

100v"

tî¡o/^

t00v.

t00%

t00%

too"A

toî"Á

tî06A

I 00%

aîol

too"l

toov"

100%

t00y"

I 000/

too./"

tooo/"

t00%

1ôOoÁ

t00"tr

t00%

t00.1

100.tr

10001

100./^

100%

t¡o%

t00%

tooo/"

LO0y.

t00v.

100.4

taîoa

1009

1 ¡¡oA

509

too"/"

toa.¿

100%

toont

100%

100"/,

tooy"

5ú/"
tooo/"

100%

to00/,

100%

100%

100./^

50%
loo./"

tooo/^

1.t55

I,1 55

r 155

9S0

660

R3

990

990

100%

t00yo

t00%

tooo/"

t¡¡oÀ

100%

5004

t¡î.4

t00%

100.¿

100%

too"l

100%

to0y"
100%

100./^

tooy.

I 00ô/"

too./.

tiîd/

100%

r00%

1006/.

100%

tiaôl
t00"/

10001

tî¡"/"

100%

tooo/¡

t00%

too./"

100%

toool

t009

too6tr

t00"1

t00y6

t00y.

tooi/^

t00vo
100%

I OOol

too%

toool

t000,4

t00%

I ¡O.l

tooo/,

1¡î"/"

t¡¡o/^

t00%

ti¡t/"

100y"

tooy"

loov,

GA

DRM}

DRMP

lAI

Pfcs
DRMP

P¿oê I

PI'S
ptcs

Grcg Aldrich. PE

Ale Noris

Sr Rdd$rvtn.Èô.- Kdlùn
S.RdturvT¡dôr-mD

. A;¡dê l.#^?- l.ìl'#

F Nó

FIx

ô
o
I

N)



Exhibit'rCt'
central Florida Expressway Authority

CEI Consultant Work and Fee Estlmate

CFX Prolect No. 429-203

GAI consultants
Method of compensatlon

5 2,677,274,3OSalary Realated Costs

Overtime Premlum Costs

Operatlng Margin

Off¡ce Setup and Rent (Allowance)

Field lnspectlon

No. Months Rate

DSE

D8E

DBE

OBE

DBE

DBE

GAI

DRMP

Page One

Ptcs

Ardaman

FGE

GPI

Page One

Metha

GAI

DRMP

Page One

Ptcs

Total

GAI

DRMP

Page One

PlcS

GAI Mgt
GAI

ORMP

Page One

Ptcs

Ardaman

FGE

GPI

Page One

Metha

subtotal

Contingencies

Total

Total

oBE Total

L,347,rO3.57

818,918.30

286,083,17

237,L69.26

s 20,483.49

8,062.33

7,402.76

5,019.00

S szt,z7z.92

160,932.43

98,27O,2O

34329.98
27,740.31,

see llmiting amount offsite engineerinB below
see llmiting amount offsite englneering below
see limiting amount offsite englneering below
See limltlng amount offslte en8¡neering below
see llmitlng amount offsite eng¡neerlng below

s
s
s
s

DBE

DBE

s

s

s

s

1s
21 s

19
21 s

1,131.75

215.55

s

I
s

s

s
s

s

s

s

s

s
s

61,897.58

gt,t43.32

16,3¿A.69 s 81,743.32 s
65,394.63

774,808.74

27,883.62

40,428,Oa

60,973.98

30,359.81

2L,763,25

s 270,722.62

44,550.00

83,748.00

50,438.62

75,626.00

16,360.00

S s,613,861.27

s 286,138.73

s 3,900,000.00

s 3,613,861.26

S 727,850.78

0.00

0.00

Vehlcle/Moblle Communicatlons

Offslte Plant lnspectlon and Testing, Geotech, coatlngs, and surveylng

DBE

D8E

DBE

DBE

s

s

s
s
s

c-3

20.74%

s 3,648,68s.68 34,824,4!



Escalation

Exhibit ('C"

central tlor¡da Expressway Author¡ty
CEI Consultant Work and Fee Estlmate

CFX Proiect No.429-203

GAI Consultants

3%

Field Overtime (Straight)

Salary Costs

Field Office Overhead Rate

subtotal

Operating Marg¡n

Overtime Prem¡um

Total Labor Related costs

Totals

LZ%

s L6,!24.66

S 609,s92.53

S 731,s11.04

s 1,341,103.s7

$ 160,932.43

S 8,062.33

s 1,s10,098,33

5 62,31L,70

5 8r,743.32

s 1,6s4,1s3.3s

8%

Expenses (Billiabe Relmbursement)

Expenses (Lump Sum)

Total GAI Consultants

Mehta Name

2015 2016 2017 Totãl Man-Months

Rate
H ours

Rate
Hours

Râte
Hours Hours Cost

lS/Hrl lS/Hr) lS/Hrì

Res¡dent Encineer Grec Aldrich, P.E. 69.30 1155 71.38 1980 71.38 495 3,630 s 256,704.53 22

Contract SuDoort Soec¡ellst Mark Rados 36.50 1155 37.60 1980 37.50 495 3.630 s 13s.20s.13 22

Sr Roadwav lnsDector Dous Kellum 30.50 1155 3t.42 1980 31.42 495 3,630 s 112-979.63 22

Sr Roadwav lnsoector TBD 30.50 330 31 42 1650 31.42 0 1.980 s 61.899.75 12

lnspector Georse Holder 23.00 990 23.69 165 23.69 0 1.155 s 26.678.85 7

t4,o25 s 593,467.88 85
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Exhibit "C"
centrãl Florlda Expressway Authorlty

cEl consultant Work ãnd Fee Estimate

cFX Prolect No. 429-203

GAI Consultants

Expenses

Item Page qtv Price

Tax

6.s%

Un t
Cost

salvage

Value

Project
Cost

s I,125.27

%

ffi
Descrlptlon

offlce lAllowãnce)

A 7 1-6 otflce Traller Moblllzatlon, setup, & Plckup I 19,525.00 1g 52S O0 7 269.13 )o.79413

A 'l-6 ôfflce Treller Mohthlv Lease 2A 750.00 18.000.00 1.170,00 S 19-17o.oo

1-6 Slte Ut¡lltles '). 9,310,00 q 310-oo 605 15 9,915.15

A A F!tlmãtê Bulldlhr Perm¡t 7 1 000.o0 1.000.00 65.00 s 1.065.00

A 5 Estlmate Electrlcal 277.65 6,108.30 6,108.30

A b Estlmâte Wâlêr Sêrulce 22 so-00 1_100.00 1_100.00

Â 1 Estlmete Garbape sedlce 22 25.00 5S0.00 550.00

A I Estlmatê Þ¡rklnr â¡êâ RÀP s0rfece L ?.ooo oo 3 000.o0 195.00 q 3 1S5.OO

Total Allowance s 61,897.s8

Flled offlce Furn¡tur€

B q I strâleht Desks A 250.00 1.000.00 65.00 S 1.065.00

B 10 1 L-shaDed Desks t 315.00 q¿s o0 61.43 S 1,006.43

B 11 1 cônfereñce Teble 1 500.00 500.00 32.50 s 532.50

B 72 1a Eook shelves 5 69,97 349.85 2274 s 372.59

B 13 1 5 drãwêr fllês A 3S5 00 1.580.00 ro2.70 s 1.682.70

B 7Ã 7 Desk and conference chalrs 2! 49.00 1,029.00 66 99 S 1.095.89

B 15 1 Gilêct Chelri ¿o 00 200.00 13.00 ( 213 00

B 16 1 Furn¡ture Dellverv Charse 1 660.00 660.00 Ã) 90 s 702,90

B L] 2 Foldlns Tables - Plãns Utllltles 4 a5 aa 347.52 22.59 ( 370-11

B 18 3 Flrê ExtlnEulshel 2 71,59 143.18 qql s r52,49

B 19 4 Flrst Ald Klt 1 ¿5 qs 46.99 3.05 ( 50.04

B 2n 5 5 7.79 38.95 )s1 s 4!,4a

B 27 6 lFrl'ârê aeñ - ?O sãl 2 19 91 39.94 2.60 3 42.54

Â 22 7 Drv eraser Board - Small 4 56.99 227.96 14A2 s 242,78

B 23 I Drv êrâ(êr Bôãrd - Lerue ) 254 99 509.98 33.15 s 543.13

B 2A I Pluñser 1 10.99 10.99 o77 s 77,70

subtotal

Electronlc Equlpment and Software

L 25 1a-1b Dell 2214h, 21.5" Dlsplav 6 15¿ SS 989.94 64.35 42r,77 40'l q 632.57

)6 1â-1b Dell Lathude E6440 LãÞtoo 5 7.324.93 6,624.65 430.60 2 422 10 aox s 4,233.75

c 27 1c-1d E-serles Oell Advanced 4 153.99 615 96 40.o4 262.40 40% s 393.60

c 2S I Dell Multlmedlã Kevboard 4 25.79 100.76 6.55 s 107.31

c 29 1 Dell M5111 UsB Optlcal Mouse 4 12.40 ¿9-60 3.22 s s2.a2

c qo I luñlDer ssc5 Wlrelêss Flr6wall, lncludes suDDort 7 788.00 788.00 s7.22 s a39.22

c 31 1e Alcatel-Lucent Network swltch, 24 Port 1 2,073.46 2 073 46 130.87 857.73 40% ( 1 2A6-60

c 32 1 TrIDD-Llte surle Protector for LaDtoÞ bundles 5 L3.94 69.70 4.53 s 74,23

c 33 1f TrIDD-Llt€ Batterv gackuD, Rack Tower 7 20s.00 205 00 13.33 5 2L4,33

c 34 ) Rlvê¡bed steelheãd CX255-M 1 3-S18.25 3.518.25 22a,69 1Ã5A.77 4úA S 2.24a.76

c 35 Estlmate Labor - Network servlces and setuÞ 72 75.00 qoo oo s8.50 s 958.50

c e6 4 Print/coDv/scån/Fax MFP, Medla Servlces 22 439.95 9.678.90 529,L3 S 10.308.03

c 37 5 Audlo Recorder 1 59.99 59 q9 3.90 s 63.89

c 1¡ 6 Dlqitel Vldeo Cemera I 199.99 199.99 13.00 s 2L2.99

c 39 7 4 69.00 )7 6.00 17.94 s 293,94

c Ãa a HP Leser let Pro - Alr Prlnter toner cartrldqe5 72 35.99 431.88 2A,07 s 4s9.95

subtotal 22Fa3,29
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Exhibit "C"
salvðge Project

CostItem Pãge Descrlptlon

offlce Expenses

Cost 6.5% Value

o L1 Nêoôclâted Moñtlv offlce SuDolles 200.o0 4.400.00 s 4_400.00

D 42 7 conex Dellverv and DickuÞ 1 250.00 t50 00 16.25 266,25

D 47 7 conex Rentel 2Ã 65.OO 1.560.00 101.40 s 1.661.40

D 44 2-3 secur¡tv svstem lnstallation 1 724.50 124,50 a-09 132.59

D 45 2-a Securltu Monltorlh! 49.91 1.098.02 77,37 s 1.169.39

D 46 4 centurul¡nk DsL 2011.5 Bandwldth servlces 22 117.98 2,595.56 16977 2,764.27

D 47 5-6 tãnltõrlãl Serv¡ces )) 250 00 s.500.00 357.50 c s 8s7.50

D 48 7 Phone servlce 24 20.99 503.85 a) 7s 536.60

subtotål S 16,788.01

salvage Project

CostItem Page Cost 6,5% Value

E 49 1 Alr-Meter 2 665.00 1,330.00 86 45 704.23 s096 104,23

E 50 ) Âlr-Meter callbråtlon 50_oo 400.00 26.00 s 426.OO

E 5t 3 calclum carblde Reêrent - 24 lbs 2 244.85 497.70 32 35 530.05

E 52 4 concrÞtâ cvllnder Molds - 2o/Case )o 2i370 47A.OO 30,81 q 504.81

E 53 5 concrete Slumo Test Klt 2 764,90 12q CO 2t 44 357,24

E ¡¿ 6 aôncrete slumD cållbration 6 30.00 180.00 Lr,70 191.70

E 55 7 EnEleers scale 6 5,49 7) 9Á 2.74 35.08

E 56 ß Flêld Bôoks 30 72.99 389.70 25.33 s 415.03

E s7 9 Flashllqhts 4 5.48 27,92 742 23.34

E 58 10 Fôldlho Rule 4 73 47 53.88 3.50 s 57.38

E 59 11 GPS - Handheld 7 515.50 615.50 ¿0 01 655.51

E 60 t2 Hâmmêr - sleddê 6{ 2 79 97 39.94 2.60 q 42.54

F 61 13 Hemme.. sleds€ 10# 37.97 63.94 Ã16 68.10

E 62 L4 Hammer -Rubber 2 6.99 13 S8 0.91 q 14-89

E 5q t5 Herd Hãts 4 24.47 97.88 6.36 s 704.24

E 6A 16 HearlnE Drotectlon 4 37,45 149 80 9.74 s 159.54

E 6S 17 Keel 22 2.OO 44,OO 2.46 s 46.86

E 66 19 Level - 4'smart 4 729,70 51a 80 33.72 s ss2,52

E â1 )o Level . 4' 2 29.96 59.92 3.89 s 63.81

E 68 21 Level - Rod. 25' 1 124.OO 7)4 00 8.06 s 132.06

E 69 )) Level - Dlrâct Reãd 1 162.00 162.00 10.53 s 712.53

E 70 23 1 279.OO )79 00 7A.74 s 297,74

E 7L )Ã I êvêl - trlDod lncl âbove 1 s

E 72 25 (12lcas€) 22 44.44 987 36 64.18 S 1,0s1.54

7a )6 Mester Locks I 73.97 LLL,76 7,26 s 119.02

E 74 27 1 185.75 18S 75 72.O7 ( 197 82

E 7q )a Meãsúrlñp TaÞe. 30' Caroenters 4 Í6.43 65.72 4.27 s 69.99

E 76 29 Measurlns TaÞe. 50' steel 4 22.27 88 8¿ s.77 s 94.61

E 77 10 Mêâsurlñr Teoe. 1o0' nvlon coated A 32.45 129.80 a,44 s 73A.24

E 7A 31 Measurlns Wheel 4 69.90 )79 60 1A.17 s 297,77

E 7q 12-t3 Nuclear Test Gåuate 3 7.360.00 22,080.00 1.435.20 11 757 ÉO so94 s 77.757.60

E 80 NP Nucleår Test cauace - Callbratlon 6 qso oo 2 100.oo 136.50 ( 2 236 50

E c1 NP Nucleãr lest Gauãse - Leak Test 17.00 102.00 661 s 108.63

E a2 34 Plumb Bob strlnc 15 q9 50.97 3.31 q s4.24

F R? qs Plumb 8ob 3 t7.99 53.97 c51 s 57,48

E a4 36 Portable Water contalners 3 Gal 3 50 q5 152.85 9.94 ( 762 79

E cq 77 Post Hole Dltser 3 763.25 489.75 31.83 s 521.58

E 86 38 Radloloslcal slte Llcense - Health Dept ) 1,216.95 2 433 90 q ? 
^f3.90

E a7 39 Râln Gâuse 1 3.98 3.98 0.26 s 4.24

E a8 40 safetv elasses 3 77,40 \) )o 3-39 s 55.59

E 89 4L 7 s45 00 545.00 35.43 s 580.43

E qo ¿7 safetv Lânvãrds 1 619.00 619.00 ao )¿ s 659,24

E 91 43 çâñãlÞ Ââsêq lOO bãck 3 75 00 228.O0 74.42 4 242.A2

E 92 Ã¿ securltv Box - Nuclear Test Guagê Transport 439.00 878.00 \7 07 s 935.07

E 93 45 3 23 97 77.9L 5.06 E a2.97

F 9A
^6

sbeedv callbratlon 6 75.00 450.00 )9 )S s 479,25

E 95 47 sãÞ..1v s.âlê câllbrãtlon 6 25 00 150.00 9.15 759.7 S

F q6 ¿8 sÞedv Molstur€ Testor 3 1.365.85 4,097.55 )66 3¿ 2.1A7.95 50% S 2.181.95

E 97 49 strâlrht Fdsâ 126-50 126.50 4,22 s 734.72

F s8 50 Thêrmometer surface 3 98.97 296.97 1q ¡0 s 376,27

E 99 51 Thermômêter - Duãl Trãceãblê 3 31 20 93.60 6.08 ( 99.68

E 100 s2 Vests 3 29.80 49.¿o 581 s 95.27

E 101 53 a4.97 254.97 76,57 s 271.44

Unlt
Prlce

atv
Unlt

Prlce

Tax

%qty

Tax

Descrlptlon

Fleld Equlpment and supplles

%

' NP - Nonpubllshed verbal quote

c-6
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Exhibit "C"

Vehlcle Expenses - Lump sum

F 1021 L F¡rê Fvttñ4rhher¡ 41 20.99 83.96 5.46 s 49.42

F 1o3l 2 Flrst Ald Kits ll 1t2s 137.00 8.91 145.91

F ro¿l 3 strôhê I |rht< 41 115.00 460,00 tq qo s 489.90

F rosl Tool Eoxes ¿l 2^i 9s 991.80 64.47 1 i\6 )7

F 106l ¡ I lshfs ãhd Bôr lhsìãllätloñ 41 3ss.00 !,420,0O q2 qo S 1.s12.30

subtotal 3,293,79

e7,743.32lotal Lump sum S

Monthly Vehlcle and & Portable communlcåtlons

F 107 4 Dodpe 1500 4x4 Crew Cab - RE 22 s58-OO 72 276 00 797.94 13.073,94

F 108 4 nô.1'. 1 çoO ¿v4 ahrh aâh - ln!ôêctôrs 47 558.00 22.878.0O L,4A7.O7 s 24 365.07

F 10q 4 ñsurence/L¡censln! - RE 22 1Ã) 19 4 004 18 260-53 4,26A,77

F 11C 4 lnsurance/Llcenslne - lnsDectors 4l 182.19 7.469.79 445.54 ( 7 q55 33

F 111 4 onêrâtlno Côsts - RE 22 108.85 ) 39L 70 155 66 s 2.550.35

F Lt2 4 ooeratlns Costs - lnsDectors 41 108.85 4.462.a5 290.09 ( Ã.752.9L

F ltq F!tiñâtê fôlls - RE 22 34.96 769 7) ¿q 99 819.11

F 114 5 cell Phone serylce - RE 22 50.00 1.100.00 71.50 q 1_171-50

F 115 5 cell Phône servlce - lhsos 63 50.00 q15000 70^.75 3,354.75

cAt S

Man-Months S

S/lvlan-Hr S

62,377.7O

63.00

5.99

Electronlc Equlpment and software

c t 1a-1b Dell Latltude E6440 LaDtoÞ 1l 1.324.93 7,324,93 86.12 \6L 
^)

40% s 846.63

DRMÞ ) Tablet - Dell 3 I S499.oo 1 ¿97-00 97.31 637.72 AOPÁ 956.58

DRMP 3 Alrcard ol 2o.oo s

Subotðl 1,803.21

Fleld Equlpment and supplles

E 4 47 safetv Hãrness 2 545.00 1.090.00 70.85 q 116oas

E 15 Hâr.l Hãts 4 24,47 q7 aa 6q6 s 704.24

E 6 s2 Vests 4 29.80 119.20 7,75 ( 126 95

E 7 2a Mêâ(rrrlñc Tedê. qor Cârôeñters 4 16.43 65.72 L)7 s 69.99

E I 30 Measurlnr TaDe, 100' nvlon coated 2 32.45 64.90 4.22 5q 17

E Mêâc"¡lnr WhÊêl 4 69.90 279,60 1R 17 s 297.77

E 1C 19 Lêvel . 4' smart 4 729.70 518.80 33.72 557 S?

E 11 53 4 84,91 339.88 )).o9 s 367.97

DRMP 12 17 P¡obê Rods 4' 3 S2r 20 72.60 4.72 77 32

DRMP 13 12 Prôhê Rôds 5l 2 SBo.oo 160 00 to ¿o s r70,40

DRMP t4 13 AsDhalt Thermometers 2 544.2s 88,50 5.75 q 94 23

E 1\ q5 Pluñb Bob 4 17 qq 7796 4.68 76,64

F 16 1 Flre Extlnqulshers 4 20.99 83.96 5.46 49.42

F 17 ) Flrst Âld Klts 4 aa )\ 137-OO a.91 145,91

DRMP 18 74 Vehlcle Slens A S7o.oo 280.00 18.20 q 294 20

E 19 16 HÞãr¡ño brotêclloñ 4 37.45 t¿s 80 9 74 159.54

subotðl S 3,8ss.09

Monthly Vehlcle and & Portable communlcatlons

F )o 4 4r4 Ford ExÞlorer - PA )1 54S-00 11 990.00 779.35 72,769.35

F 27 4 4x4 chevrolet sllverado 1500 42 s58.00 23,436,00 7,523.34 s 24.959.34

F 2) 4 lñsurãnce/Llceñslhr - PA )) 1À2 79 4-008.18 260.53 4,268.77

F 23 4 lnsurãnce/Llcenslnc - lnsDectors 42 742.79 7,651.98
^97 

7E S 8.149.36

F )Á 4 OoeÞtlh! Costs - PA 2) 108 85 2.394.70 155.66 2,550.36

F 25 4 oDeratlnc Costs - lnsDectors 42 108.85 4,57!,70 297.76 S 4.868.86

F )6 5 Ve¡lson Dro¡d servlce 64 50 00 3 200 00 208.00 3.408.00

subotal S 60,973.98

Total DRMP S

Man-Months S

$/Man-Hr 5

60,973.98

64.00

5,77

F 1 4 12015 Dods€ Ram 4x4 (Br. lnsD & lnsÞ.) 30 S 5s8.oo s 16.740.00 S 1,08s.10 s 77.AZA.\O

F ) 4 llñsurãhcê/Llcenslnp lBr. lnsD & lnso.ì 30 q 192-19 S 5.46s.7o S 35s.27 s s,820.97

F 3 4 lolerôtlnc costs (Br, lnsÞ & lnsÞ.) 30 s 108.85 S 3.265.50 \ )1) )6 s 3.477.76

E 4 s2 I sâfêtv vest 2 S 29.80 S s9.60 S 3.87 s 63.47

E 5 15 I Hard Hat 2 s 24.47 S 48.94 ( q1B s 52.72

F 6 2 lFlrstald Klt 2 S 34.25 S 68.s0 s 4.45 s 72,95

Pase 1 L- 4 lRadlo8ctlve Badses 2.33 S 128.00 I 29c67 I 1S-41 s 318.08

c-7

subotal S 27,633.46
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subotal 9s8,48

F 9l s cell Phone lFleld staffì 2 S so.oo S 1oo.oo S 6.so 106.50

PåEe 1 1ol 1-6 Cese 29.99 59.98 q rso s 63.88

F 111 s cell serv¡ce (Fleld staffì 30 S so-oo S 1.soo.oo S 97.s0 1,597.50

subtotãl \767,44

Total Page 1 S

Man-Months S

$/tvtan-Hr $

F 7 4 Vehlcles (tDoT Guldellnes) (sr. lnsp. & lnsp.l )15 C ss8 oo S 14 229 oo S 924.89 15,153.89

F t Ã oõêrãtlns / Mãlntencê lsr lhsô- & lnsD ì 25.5 S 108.85 2.775.64 s 180.42 q ?s5609

F 4 lnsurance / LlcenslnE {FDof cúldellnesllsr. lnsD. & lniD.l 25.5 ( s s

Plcs 4 Plcs 7 Strobe Llcht 2 S 199.00 S 398.00 s 25.87 s 423.47

Ptcs s Ptcs I Vehlcle slcn 2 S 63.s0 727.OO q R?6 s 135.26

E 6 52 Safew Vest 2 S 29Bo S s9.60 S 3.87 63.47

E 7 15 Herd Het 2 s 24,47 i ¿nc¿ ( r 18 s s2.72

F 8 2 Flr.t Àl.l klt 2 S 34.25 S 68.s0 S 4.4s 72.95

F I 1 Flre Extlhdulshêr $ zo,gs S 41.98 \ )7i s 44.77

subotðl 18,902,36

30,359.81

30.00

6.13

subotal I 692,14

MOBITE COMMUNICAfIONS

Plcs 11 prcs ro lcell phonc lFleld sfãffì 2 S 99.00 s 198.00 s 12.87 ( 270 A7

F 72 s lcell servlce ts5 q sooo 3 127soo S s2-88 s 1,357.88

subot¿l $ 1,568.7s

Total Plcs S

Man-Months S

S/Man-Hr 5

27,763.25

25.50

5.03

c-8
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Central Florida Expressway Authority
CEI Consultant Work and Fee Estimate

CFX Project No.429-203
DRMP

Totals
* Proposed Rates for these positions per FDOT District 5 Average Rate Report

Field Overtime (Straieht)

Salary Costs

Field Office Overhead Rate

Subtotal
Operating Margin

Overtime Premium

Total

8%

L20.OO%

L2%

s

s

s

s
s
s

s

14,804,33

380,310.68

438,607.62

818,918.30

98,270.20

7,402.L6

924,590.65

Posit¡on Name

20L5 20L6 2017 Total Man-Months

Rate
Hours

Rate
Hours

Rate
Hours Hours Cost

(S/Hr) (S/Hr) (S/Hr)

Proiect Admini Al Norris* S 49.s0 1155 S 49.81 1980 S 49.81 495 3630 s r80,452.25 22

Sr Bridge lnspe Mike Gerber S 28.s0 1155 s 29.66 1815 S 29.66 0 2970 s 87,096.90 18

Sr. Roadwav ln Arnaldo Salazar* 5 27.00 660 S zt.st L320 s 27.81 0 1980 s 54,529.20 L2

Bridse/Roadwi Clinton Calkins s 23,69 0 S 24.40 0 S zq.qo 0 0 s 0

ITS/Roadwav I Robert Heanv S 21.s0 660 S 22.Ls 1320 S 22.Ls 0 1980 s 43,428.00 12

0 0 0

0 0

10560 s 365,506.35 64

c-9



Escalation 3%

* Proposed Rates for these pos¡tions per FDOT Distr¡ct 5 Average Rate Report

Field Overtime (Straight)

Salary Costs

Field Office Overhead Rate

Subtotal

Operating Margin

Overtime Premium

Total

Exhibit "C"

Central Florida Expressway Authority
CEI Consultant Work and Fee Estimate

CFX Project No.429-203

Page One

Totals

I lrooo%l

10,038.01

13s,513.08

150,570.09

286,083.L7

34,329.98

s,019.00

325,432.L5

8/o s

L2%

s

s

s

s

s

s

Position Name
2015 2016 2077 Total Man-Monthr

Rate
Hours

Rate
Hours

Rate
Hours Hours Cost

(S/Hr) (S/Hr)

Br lnspector lohn Vance ; 26.50 0 27.30 1485 27 3A 0 1485 s 40.s33.08 9

lnspector Larry Torres 24.O0 990 24.72 1980 24.72 495 3465 s 84.942.OO 27

lnspector Bill Conner S zz.oo 0 22.66 0 22,66 0 0 s
I nspector Ellis North S 19.00 0 19.57 0 L9.57 0 0 s

0 0

4950 s 125,475.08 30

c-10



I Proposed Rates forthese posltlons per FDOT D¡strict 5 Average Rate Report

Field Overtime (Straight)

Salary Costs

Field Office Overhead Rate

Subtotal

Operating Margin
Overtime Prem¡um

Total

Exhibit "C"

Central Florida Expressway Authority
CEI Consultant Work and Fee Estimate

CFX Project No.429-203
Pl Consulting Services

Totals

8%

7Z0.OO%

tz%

S 8,111.20

s 109,s01.23

s 121,668.03

5 23r,169.26

$ 27,740.37

s lnc. ln OH for Plcs

$ 2s8,909.s7

Position Name

2015 2076 2077 Total lVìan-Months

Rate
Hours

Rate
Hours

Rate
Hours Hours Cost

lS/Hr) lS/Hr) (S/Hr)

Sr ITS lnsoect Michael Simmons s 34.51 82.5 S 3s.s4 660 S 3s.s4 0 742.5 s 26,303.48 4.5

lnspector Abel Fox 5 2r.22 990 s 21.8s 1980 s 21.85 495 3465 s 7s.086.55 21

lnsDector Madhu Nandvala 5 zz.ts 0 S 22.8r 0 S 22.8r 0 0 s

0 0

4207.5 s 101,390.03 25.5

c-l I
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Foundatlon & Geotechnical Engineering, LLC

608 Hitclìcock St.

Plant City, FL 33563

Project Proposal Date: 3-23-2015

Proposal for Greg Aldrich, GAI Consultants, lnc.

CFX Project Number:429-203 Orange County

Project Nanre: SR 429 (Wekiva Parkrvay) N. of Ponkan Rd. to N' of Kelly Park Rd

FGE Project Number: 1026-D15-T

Proposal Prepared by: Torr TaYlor

Tonr Taylor

Project Manager

Grand Total

6ô

11,SgV3þ

$æ,tqsl, ro

on ln¡t¡ol Spliced PilesReclrives
Estlmatecl CostLoaclèd Rate Estlmated,HoursRaw RateJob Classificatlon

s0.oos1s2.0754 8.08Senior Geotechnical Engineer
524,33r.91 ,'s 1s2.07 160$48.08Geotechnical Engineer
st,tzs.ú, c60s722.rss38.62Proiect Manager
s4,704:1t ,60$68.41$21.63Project

Sub-total

rsRaw

Productlon Pile Lengths

t¡on
5o.ooSenlor Geotecltnical Engineer

570,6449,5rs2.o7 70s4B.o8Geotechnlcal Engineer
s{,sïs.g{ , zsr22.7s 40s38.62Project Manager
Sz,osz.yf .'s68.41 30s21.63Prolect Engineer

+EåeHtsub-total

Lo;dded Bllllno lte

Item Description Unit of Measure Uhlt Rate Estimated QuantltY

PDA nt DaY 56oo.o0 32 s19,200.00

CAPWAPS each S17s.oo 28 s4,eo0.0o

Weaps each s22s.00 28 s6,300.00

Sub-total s30,400.00

c-12



GEI Senior Project Engineer - Paul Forte (PF)
Project Manager Coatings - Frank Rea (FR)

Exhibit 6rC"

SR 429, Weklva Parkway
Brldge Nos.750844 and 750845

CEI Sr. Coatings lnspector- Aaron Speisman (AS)

Hrs. Hrs.

.50

4-Mar-15

GPI Rate8
Total Hours
Dlrect Labor Costs
GPI Overhead
Total Labor
FCCM
Expensg
Operatlng Margin
CEI Sr. lnspector Overtlme Premlum

0.440%
14.60%
30,00%
80 hrs @ $16,50 / hr

ô.00
$528.00
127.72%

'16.00

$920.00
0.00

$0.00
0.00

$0.00

00
0.00

$0.00
0.00
$0.00

0.00

$0.00

00
0.00

$0.00

00
480.00

$16,560.00

Total Estimatod Cost

PI ( PI PI , Tote 6

Hrs.
P¡otect Manaoement (

Submittel Reviêw b 6 0 0 0 0 0 0 0 1

Olorl( 0 0 0 0 0 0 0 0 0 (

Totel Hours/Task 6 6 0 0 0 0 0 0 0 12

0 10 0 0 0 0 0 0 0 l0
Tofel Houn/Tâsk

CEI Sr. lnspection (for Coatings)
CEI Sr. lnsoection (for Coatinos) - Overtime
Total Houn/Task 0 480 0 0 0 0 0 0 ¿80

$1 8,008.00
$ 22,999.82
$ 41,007.82
8 79.24
$ 2,629.17
$ 5,402.40
s 1,320.00

$ 50,438.62

c-13
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Central Florida Expressway Authority
CEI Consultant Work and Fee Estimate

CFX Project No.429-203
Mehta

Total $ 16,360.00

Postion
Rate

Hours Cost
(S/nr)

Survev Manager 110.00 16 s 1,760.00

2 Person Crew 137.OO 40 S s,+so.oo

4 Person Crew 228.00 40 S 9,120.00

c-14



EXHIBIT D

PROJECT ORGANIZATIOT{AL CHART



ti gaiconsultants

ORGAI\TZATION CHART

Construction Engineering & lnspection Servrbes forWekiva Parlouay 18

Section I - Approach to Services, Proposed Staffing, QC/QA

CENTRAL
FTORIDA
I ). l' ll t 5'a '"! \l
AUTHORIlY

Roadway Inspectors
r Doug
r Denni l)

MSE Wall Inspectors
¡ Arnaldo Salazar (DRMP)

ITS Inspectors
. David Bosto
. Michael Bro

Contract Support Specialist
. MarkRados(GAI)

Coatings Inspector
r Mike Tusa (GPI)

Additional Inspectors
. EllisNorth(Pagel)
t Larry Torres (Page[)
. Abel Fox (PI)
. IWchael Sellnow (P/

(GAÐ.....,..,.... GAI Consultants

(AA)... ., .. ...Ardaman & Associates

(DRMP).....,...Dyer Riddle Mills & Precourt

(FGE) ............ Foundation & Geotechnical Engineering

(GPD ..,.......... Greenman-Pedersen

(Page I ) .......... Page One Consult ants (l(B E)

(P0,.,,,...,.,..... PI Consulting Services (luI/WBE)

(RK&K) ........ Rummel Klepper & Kahl

Subconsultant Support

Asphalt Plant
. CherylI Warren

Maturtaß Testìng /Prccast Insp,
¡ Jæon Parker,
¡ Bruce Barnw

Foun dalio ns G e otec h nical
¡ Tom Tavlor FGE)
¡ Clnis Lêwis'FGÉ,)

('orporatc Su¡r¡tort

P r i r t t' i ¡t u I - i t t - (' h u r g t
Kcvin Ic¿rrlbcttcr. l'l:. t(ìIIt

Q( / Q¡\

\lark l)Lrckctt. l'l: t l)ll\ l l' t

t{iclir I trnglcr. I'l: tl)ll\ll't

Sr: I)ro.icct Atl nrin isf rirfol'
Alan Nollis t l)ll.\ Il' t

Enyintttnrcttlul
[).1 Silrerburg /(i l/;

ll.csitlcn t l: n girtccr
(ìr'cg,\lclrich . l'l:. tt i I I t

E







































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































CONTRACT 
 
This Contract (the “Contract” as defined herein below), is made this 14th day of May, 2015, 
between the CENTRAL FLORIDA EXPRESSWAY AUTHORITY, a body politic and agency of 
the State of Florida, hereinafter called the CFX and TransCore, LP, hereinafter the 
CONTRACTOR: 

WITNESSETH: 
 
 WHEREAS, the CFX was created by statute and is charged with acquiring, 
constructing, operating and maintaining a system of limited access roadways known as the Central 
Florida Expressway System; and,  
 
 WHEREAS, the CFX has been granted the power under Section 348.754(2)(m) of 
Florida Statutes, “to do all acts and things necessary or convenient for the conduct of its business 
and the general welfare of the authority, in order to carry out the powers granted to it (by state 
law);” and,  
 
 WHEREAS, the CFX has determined that it is necessary and convenient in the conduct of 
its business to retain the services of a CONTRACTOR to design, furnish, install and maintain toll 
collection system replacement equipment and related tasks as may from time to time be assigned 
to the CONTRACTOR by the CFX; and,  
 
 WHEREAS, on or about September 29, 2014, the CFX issued a Request for Proposals 
seeking qualified contractors to perform such tasks; and,  
 
 WHEREAS, CONTRACTOR was the sole qualified firm that responded to the Request 
for Proposals and was ultimately selected; and,  
 
 NOW THEREFORE, in consideration of the mutual covenants and benefits set forth 
herein and other good and valuable consideration, the receipt and sufficiency of which being 
hereby acknowledged by each party to the other, the parties hereto agree as follows: 
 
1. SERVICES TO BE PROVIDED 
 
The CONTRACTOR shall, for the consideration herein stated and at its cost and expense, do all 
the work and furnish all the materials, equipment, supplies and labor necessary to perform this 
Contract in the manner and to the full extent as set forth in the Contract Documents all of which 
are hereby adopted and made part of this Contract as completely as if incorporated herein.  The 
Contract shall be performed and services provided to the satisfaction of the duly authorized 
representatives of the CFX, who shall have at all times full opportunity to evaluate the services 
provided under this Contract. 
 
The services to be provided under this Contract include designing, furnishing, installing and 
maintaining toll collection system replacement equipment as detailed in the Contract Documents 
and any amendments, supplements, or modifications thereto.   
 
The CFX does not guarantee that all of the services described in the Scope of Services will be 
assigned during the term of the Contract.  Further, the CONTRACTOR is providing these services 

Contract 001021 Exhibit 1.1



Central Florida Expressway Authority 
Toll System Upgrade Project 

Volume II – Contract Terms and Conditions 

on a non-exclusive basis.  The CFX, at its option, may elect to have any of the services set forth 
herein performed by other contractors or CFX staff. 
 
The Contract Documents, in order of precedence, consist of: 
 

1.1 The Contract – Volume II of RFP001021dated 9/28/2014 
1.2 Negotiated Areas v12 dated 4/21/2015 

 1.3  TransCore modifications and clarifications 
 1.4 Revised CDRL Appendix K dated 2/24/2015 
 1.5 Agreed changes to Milestone Payments 
 1.6 The Addenda (RFP001021 Addendum 1, 2, & 3) modifying the Contract 

Documents,  
 1.7 The Statement of Work – Volume III of RFP001021dated 9/28/2014, 
 1.8 The System Requirements – Volume IV of RFP001021dated 9/28/2014, 
 1.9 The Method of Compensation – Volume V of RFP001021dated 9/28/2014, 
 1.10 Appendices – Volume VI of RFP001021dated 9/28/2014, 
  1.11 TransCore Project Management Matrix 
 1.12 TransCore Maintenance Personnel Matrix 
 1.13 TransCore Revised Project Schedule  
 1.14 The Technical Proposal submitted by CONTRACTOR 
 1.15 The Price Proposal submitted by CONTRACTOR,  
 1.16 TransCore “Allegro Toll Transponder Replacement Proposal”  
 1.17 Bonds, and 
 1.18 Insurance policies 
  

(Collectively, the “Contract”, Note – Volume I of RFP001021; Proposal Submittal 
Requirements, dated 9/28/2014, are not a part of the Contract). 
 

2. TERM AND NOTICE 
 
The term of the Contract will be from the date established in the Notice to Proceed from the CFX 
as shown in the table below:  
 
 

Table III.00.02  – Project Milestones 
 

Project Phase 
Mile-
stone 
No. 

Milestone Time Frame 

Phase I 
System Design 
Development 

1 Completion of Mobilization 8/27/2015 

2 Satisfactory Completion of 
Preliminary Design Review (PDR) 9/7/2015 

3 Satisfactory Completion of Detail 
Design Review (DDR) 10/21/2015 

 
CFX TSR - Volume II Contract Terms and Conditions  Page 2 
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Toll System Upgrade Project 

Volume II – Contract Terms and Conditions 

Table III.00.02  – Project Milestones 
 

Project Phase 
Mile-
stone 
No. 

Milestone Time Frame 

Phase II 
System 

Integration & 
Testing 

4 Satisfactory Completion of Factory 
Acceptance Test (FAT) 2/22/2016 

Phase III 
System  

Implementation, 
Installation, 

Commissioning 
& Testing 

5 

Satisfactory Completion of 
Implementation of Toll Host 
Environment Subsystems& 
Message Converter Interface 
w/Legacy 

3/7/2016 

6 
Satisfactory Completion of Toll Host 
Environment Interoperability & 
External Interface Testing 

6/7/2016 

7 Satisfactory Completion of System 
Initial End-to-End Testing (SIETET) 11/28/2016 

8 
Satisfactory Completion of Plaza 
Acceptance Testing (PAT) at Last 
Plaza Group 

12/3/2019 

Phase IV  
Final System 
Acceptance 

9 Satisfactory Completion of Final 
System Acceptance Testing (SAT) 6/27/2019 

Phase V  
Warranty 

Period 
---- --------------------------- 

11/28/2016 THRU 12/19/2019 
H/W: Host Environment:  Date of Host  

Environment Commissioning for 3 years. 
Plaza Group: Date of 1st Plaza Group 

Commissioning for 1 year. 
S/W:  Date of 1st Plaza Group Commissioning 

thru end of Contract Term. 

Phase VI 
System 

Maintenance 
Period 

10 End of Initial System Maintenance 
Period 

6/27/2019 
H/W: Date of Final System Acceptance. 
S/W: Date of Final System Acceptance. 

11 End of Operational System 
Maintenance Period 5 years after Date of Final System Acceptance. 

 
 
EXTENDED SYSTEM MAINTENANCE 

At CFX’s sole option, CONTRACTOR shall provide extended system maintenance for ten (10) 
additional one-year periods, or portions thereof, with a price that shall not increase more than the 
prior year’s average annual increase as reported in the Consumer Price Index (CPI) for All Urban 
Consumers (not seasonally adjusted, south urban, all items) published by the Bureau of Labor 
Statistics or no more than 3% per year, whichever is lower.  If the CPI is negative, then the price 
shall not decrease, but remain the same as the prior year. 
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The CFX shall have the right to terminate or suspend the Contract, in whole or in part, at any time 
with 120 days notice for convenience or 60 days with cure notice for cause for CONTRACTOR’s 
material failure to perform the provisions of the Contract.  Under no circumstances shall a properly 
noticed termination by the CFX (with or without cause) constitute a default by the CFX.  In the 
event of a termination for convenience or without cause, CFX shall notify CONTRACTOR (in 
writing) of such action with instructions as to the effective date of termination or suspension, in 
accordance with the time frames set forth hereinabove.  CONTRACTOR will be paid for all work 
performed prior to termination and any reasonable, documented, direct, normal, and ordinary 
termination expenses. CONTRACTOR will not be paid for special, indirect, consequential, or 
undocumented termination expenses.  Payment for work performed will be based on Contract 
prices, which prices are deemed to include profit and overhead.  No profit or overhead will be 
allowed for work not performed, regardless of whether the termination is for cause.   
 
If CONTRACTOR: (i) fails to perform the Contract terms and conditions; (ii) fails to begin the 
work under the Contract within the time specified in the “Notice to Proceed”; (iii) fails to perform 
the work with sufficient personnel or with sufficient materials to assure the prompt performance 
of the work items covered by the Contract; (iv) fails to comply with the Contract, or (v) performs 
unsuitably or unsatisfactorily in the opinion of CFX reasonably exercised, or for any other cause 
whatsoever, fails to carry on the work in an acceptable manner, or if the surety executing the bond, 
for any reasonable cause, becomes unsatisfactory in the opinion of the CFX, the CFX will give 
notice in writing to the CONTRACTOR and CONTRACTOR’s surety of such delay, neglect or 
default. If the Contract is declared in default, the CFX may require the CONTRACTOR’s surety 
to take over and complete the Contract performance.  Upon the failure or refusal of the surety to 
assume the Contract within the time demanded, the CFX may take over the work covered by the 
Contract. 
 
If CONTRACTOR (within the curative period, if any, described in the notice of default) does not 
correct the default, CFX will have the right to remove the work from CONTRACTOR and to 
declare the Contract in default and terminated. 
 
Upon declaration of default and termination of the Contract, CFX will have the right to appropriate 
or use any or all materials and equipment on the sites where work is or was occurring, as the CFX 
determines, and may retain others for the completion of the work under the Contract, or may use 
other methods which in the opinion of CFX are required for Contract completion.  All costs and 
charges incurred by CFX because of, or related to, the CONTRACTOR's default (including the 
costs of completing Contract performance) shall be charged against the CONTRACTOR.  If the 
expense of Contract completion exceeds the sum which would have been payable under the 
Contract, the CONTRACTOR and the surety shall be jointly and severally liable and shall pay the 
CFX the amount of the excess. If, after the default notice curative period has expired, but prior to 
any action by CFX to complete the work under the Contract, CONTRACTOR demonstrates an 
intent and ability to cure the default in accordance with CFX's requirements, CFX may, but is not 
obligated to, permit CONTRACTOR to resume work under the Contract.  In such circumstances, 
any costs of CFX incurred by the delay (or from any reason attributable to the delay) will be 
deducted from any monies due or which may become due CONTRACTOR under the Contract.  
Any such costs incurred by CFX which exceed the remaining amount due on the Contract shall be 
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reimbursed to CFX by CONTRACTOR.  The financial obligations of this paragraph, as well as 
any other provision of the Contract which by its nature and context survives the expiration of 
earlier termination of the Contract, shall survive the expiration or earlier termination of the 
Contract. 
 
CFX shall have no liability to CONTRACTOR for expenses or profits related to unfinished work 
on a Contract terminated for default.   
 
CFX reserves the right to cancel and terminate this Contract in the event the CONTRACTOR or 
any employee, servant, or agent of the CONTRACTOR is indicted for any crime arising out of or 
in conjunction with any work being performed by the CONTRACTOR for on behalf of the CFX, 
without penalty.  Such termination shall be deemed a termination for default. 
 
CFX reserves the right to terminate or cancel this Contract in the event the CONTRACTOR shall 
be placed in either voluntary or involuntary bankruptcy or an assignment is made for the benefit 
of creditors.  Such termination shall be deemed a termination for default. 
 
3. CONTRACT AMOUNT AND COMPENSATION FOR SERVICES 
 
 3.1 The Contract Amount for the Contract term is $85,000,000.00. 
 3.2 CFX agrees to pay CONTRACTOR for services performed in accordance with the 
Method of Compensation, Contract Exhibit 1.9 as amended by Contract Exhibit 1.5.   
 
4. AUDIT AND EXAMINATION OF  RECORDS 
 

4.1 Definition of Records: 
 

(i) “Contract Records” shall include, but not be limited to, all information, 
communications and data, whether in writing or stored on a computer, computer disks, 
microfilm, writings, working papers, drafts, computer printouts, field notes, charts or any 
other data compilations, books of account, photographs, videotapes and audiotapes 
supporting documents, any other papers or preserved data in whatever form, related to 
the Contract or the CONTRACTOR’s performance of the Contract determined necessary 
or desirable by the CFX for any purpose.  Proposal Records shall include, but not be 
limited to, all information and data, whether in writing or stored on a computer, writings, 
working papers, computer printouts, charts or other data compilations that contain or 
reflect information, data or calculations used by CONTRACTOR in determining labor, 
unit price, or any other component of a bid submitted to the CFX.   
 
(ii) “Proposal Records” shall include, but not be limited to, any material relating to the 
determination or application of equipment rates, home and field overhead rates, related 
time schedules, labor rates, efficiency or productivity factors, arithmetic extensions, 
quotations from subcontractors, or material suppliers, profit contingencies and any 
manuals standard in the industry that may be used by CONTRACTOR in determining a 
price. 
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CFX reserves and is granted the right (at any time and from time to time, for any reason 
whatsoever) to review, audit, copy, examine and investigate in any manner, any Contract Records 
(as herein defined) or Proposal Records (as hereinafter defined) of the CONTRACTOR or any 
subcontractor.  The CONTRACTOR or any subcontractor submits to and agree to comply with 
the provisions of this section. 
 
If the CFX requests access to or review of any Contract Documents or Proposal Records and 
CONTRACTOR refuses such access or review, CONTRACTOR shall be in default under its 
Contract with CFX, and such refusal shall, without any other or additional actions or omissions, 
constitute grounds for suspension or disqualification of CONTRACTOR.  These provisions shall 
not be limited in any manner by the existence of any CONTRACTOR claims or pending litigation 
relating to the Contract.  Disqualification or suspension of the CONTRACTOR for failure to 
comply with this section shall also preclude the CONTRACTOR from acting in the future as a 
subcontractor of another CONTRACTOR doing work for the CFX during the period of 
disqualification or suspension.  Disqualification shall mean the CONTRACTOR is not eligible for 
and shall be precluded from doing future work for the CFX until reinstated by the CFX. 
 
Final Audit for Project Closeout:  The CONTRACTOR shall permit the CFX, at the CFX’s option, 
to perform or have performed an audit of the records of the CONTRACTOR and any or all 
subcontractors to support the compensation paid the CONTRACTOR.  The audit will be 
performed as soon as practical after completion and acceptance of the contracted services.  In the 
event funds paid to the CONTRACTOR under the Contract are subsequently determined to have 
been inadvertently paid by the CFX because of accounting errors or charges not in conformity with 
the Contract, the CONTRACTOR agrees that such amounts are due to the CFX upon demand.  
Final payment to the CONTRACTOR shall be adjusted for audit results. 
 
CONTRACTOR shall preserve all Proposal Records and Contract Records for the entire term of 
the Contract and for a period of five (5) years after the later of: (i) final acceptance of the project 
by the CFX, (ii) until all claims (if any) regarding the Contract are resolved, or (iii) expiration of 
the Proposal Records and Contract Records’ status as public records, as and if applicable, under 
Chapter 119, Florida Statutes. 
 
5. MINORITY AND WOMEN’S BUSINESS ENTERPRISES 
 
The CFX encourages participation of local minority and women business enterprises on contracts 
considered for an award. The CONTRACTOR has committed to a two point seven percent (2.7%) 
M/WBE participation objective for this project.  
 
The CONTRACTOR shall ensure that M/WBE as defined herein will have the maximum 
opportunity to participate in the performance of subcontracts.  In this regard, the CONTRACTOR 
shall take all necessary and reasonable steps to accomplish that result. 
 
The CONTRACTOR shall submit a draft M/WBE Participation Plan to the CFX for review within 
15 days after the Notice to Proceed for the project. The CONTRACTOR’s M/WBE plan shall meet 
the CONTRACTOR’s objective approved by the CFX. 
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At any time, the CFX’s Executive Director may grant a partial or complete waiver of the M/WBE 
objectives for the project due to consideration of property, public safety, and health, including 
financial impact to the CFX.  
 
5.1 Definitions: The following words and phrases shall have the respective meanings set forth 
below unless a different meaning is plainly required by the context: 

(1) “Socially and economically disadvantaged individuals” means those 
individuals who are citizens of the United States or lawfully admitted 
permanent residents and who are women, Black Americans, Hispanic 
Americans, Native Americans, Asian-Pacific Americans, or Asian-Indian 
Americans. Individuals in the following groups are presumed to be socially 
and economically disadvantaged: 

(a)“Black Americans”, which includes persons having origins in any of 
the black racial groups of Africa; 

(b) “Hispanic Americans”, which includes persons of Mexican, Puerto 
Rican, Cuban, Central or South American or other Spanish or 
Portuguese culture or origin, regardless of race; 

(c) “Asian-Pacific Americans”, which includes persons whose origins 
are from Japan, China, Taiwan, Korea, Vietnam, Laos, Cambodia, 
the Philippines, Samoa, Guam, the U.S. Trust Territories of the 
Pacific and the Northern Marianas; 

(d) “Native Americans”, which includes persons who are American 
Indians, Eskimos, Aleuts, or Native Hawaiians; 

(e) “Asian-Indian Americans”, which includes persons whose origins 
are from India, Pakistan, and Bangladesh; and 

(f) “Women”. 

(2) “Joint Venture” means an association of two or more firms to carry out a 
single business enterprise for which purpose the firms combined their 
property, money, effects, skills or knowledge. 

(3) “Certified” means a finding by Orange County, Florida, or the City of 
Orlando, Florida that the business is a bona fide Minority or Women owned 
and operated business. 

(4) “Women Business Enterprise” comprises all women. All minority women 
business owners will be classified as a Women Business Enterprise. 
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5.2 Specific Requirements: The CONTRACTOR shall, among other things, implement 
techniques to facilitate continuing M/WBE participation in contracting activities including, 
but not limited to: 

(1) Soliciting price quotations and arranging a time for the review of plans, 
quantities, specifications, and delivery schedules, and for the preparation and 
presentation of quotations; 

(2) Providing assistance to M/WBEs in overcoming barriers such as the inability 
to obtain bonding, financing, or technical assistance; 

(3) Carrying out information and communication programs or workshops on 
contracting procedures and specific contracting opportunities in a timely 
manner, with such programs being bilingual where appropriate; 

(4) Contacting Minority Contractor Associations and city and county agencies 
with programs for disadvantaged individuals for assistance in recruiting and 
encouraging eligible M/WBE contractors to apply for certification. 

(5) Meeting with appropriate officials of the CFX, including its Business 
Development Program Office, to assist with the CONTRACTOR’s efforts to 
locate M/WBEs and assist with developing joint ventures, partnering, and 
mentorship.  

5.3 The CFX will count M/WBE participation toward meeting M/WBE objectives as 
follows: 

(1) The total dollar value of the contract to be awarded to the certified M/WBE 
may be counted toward the applicable M/WBE objective. 

(2) A portion of the total dollar value of a contract, with an eligible joint venture, 
equal to the percentage of the ownership and control of the M/WBE partner 
in the joint venture may be counted toward the M/WBE objective. 

(3) Only expenditures to M/WBEs that perform a commercially useful function 
may be counted toward the M/WBE objective. An M/WBE is considered to 
perform a commercially useful function when it actually performs and 
manages at least 51 percent of the work subcontracted to it. To determine 
whether an M/WBE is performing a commercially useful function, the CFX 
will evaluate all relevant factors such as the amount of work subcontracted 
and industry practices. 

(4) Consistent with normal industry practices, an M/WBE may enter into 
subcontracts.  If an M/WBE subcontracts 50 percent or more of the work 
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assigned to it, the M/WBE shall be presumed not to be performing a 
commercially useful function. 

(5) Expenditures for materials and supplies obtained from M/WBE suppliers and 
manufacturers may be counted toward the M/WBE objective, provided that 
the M/WBEs assume the actual and contractual responsibility for the 
provision of the materials and supplies.  The percentage allowed toward the 
M/WBE objective is as follows: 

(a) All expenditures to an M/WBE manufacturer (i.e., a supplier that 
produces goods from raw materials or substantially alters them 
before resale) may be counted toward the M/WBE objective. 

(b) CONTRACTOR may count toward its M/WBE objective 60 percent 
of its expenditures for materials and supplies required under a 
contract and obtained from an M/WBE regular dealer, and 100 
percent of such expenditures to an M/WBE manufacturer. 

 
 A manufacturer is a firm that operates or maintains a factory or 

establishment that produces on the premises the materials or 
supplies obtained by the CONTRACTOR. 

 
 A regular dealer is a firm that owns, operates, or maintains a store, 

warehouse or other establishment in which the materials or supplies 
required for the performance of the contract are bought, kept in 
stock, and regularly sold to the public in the usual course of 
business.  To be a regular dealer, the firm must engage in, as its 
principal business, and in its own name, the purchase and sale of the 
products in question.  A regular dealer in such bulk items as steel, 
cement, gravel, stone, and petroleum products need not keep such 
products in stock, if it owns or operates distribution equipment.   
Brokers and packages shall not be regarded as manufacturers or 
regular dealers within the meaning of this article. 

(c) CONTRACTOR may count toward M/WBE objectives the 
following expenditures to M/WBE firms that are not manufacturers 
or regular dealers: 

1. The fees or commissions charged for providing a bona fide 
service, such as professional, technical, consultant or managerial 
services and assistance in the procurement of essential personnel, 
facilities, equipment, materials of supplies required for 
performance of the Contract, provided that the fee or commission 
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is determined by the recipient to be reasonable and not excessive 
as compared with fees customarily allowed for similar services. 

2. The fees charged for delivery of materials and supplies required 
on a job site (but not the cost of the materials and supplies 
themselves) when the hauler, trucker, or delivery service is not 
also the manufacturer of or a regular dealer in the materials and 
supplies, provided that the fee is determined to be reasonable and 
not excessive as compared with fees customarily allowed for 
similar services. 

3. The fees or commissions charged for providing any bonds or 
insurance specifically required for the performance of the 
Contract, provided that the fee or commission is determined to be 
reasonable and not excessive as compared with fees customarily 
allowed for similar services. 

 
5.4 Records and Reports: The CONTRACTOR shall develop a record keeping system 
to monitor its M/WBE participation and shall maintain the following records: 

(1) the procedures adopted to comply with these special provisions; 

(2) the number of subordinated contracts on CFX projects awarded to M/WBEs; 

(3) the dollar value of the contracts awarded to M/WBEs; 

(4) the percentage of the dollar value of all subordinate contracts awarded to 
M/WBEs as a percentage of the total contract amount; 

 

(5) a description of the general categories of contracts awarded to M/WBEs;  

(6) the specific efforts employed to identify and award contracts to M/WBEs; 

(7) maintenance of records of payments and monthly reports to the CFX; 

(8) Subcontract Agreement between CONTRACTOR and M/WBE 
subcontractors; and 

(9) any other records required by the CFX’s Project Manager or Executive 
Director. 

 
The records maintained by the CONTRACTOR in accordance with this article shall be provided 
to the CFX for review within 48 hours of the CFX’s request. The CONTRACTOR shall submit a 
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properly executed M/WBE Payment Certification (Form No. 275-020-001-A) monthly during the 
life of the M/WBE subcontract whether payment is made or not. 
 
CONTRACTOR shall provide information regarding its employment of such businesses and the 
percentage of payments made to such businesses and others.  CONTRACTOR shall provide an 
annual report to CFX on or before each anniversary of the Contract Date hereof and throughout 
the Term, regarding use of small business MBEs and WBEs and the percentage of payments made 
to enterprises falling within such categories.  Such report shall consolidate the information 
contained in CONTRACTOR’s invoices, and shall be in a form reasonably acceptable to CFX. 
 
6. CONTRACTOR INSURANCE AND PERFORMANCE PAYMENT BOND 
 
CONTRACTOR shall carry and keep in force during the period of this Contract, the required 
amount of coverage as stated below.  All bonds and insurance must be underwritten by insurers 
that are qualified to transact business in the State of Florida and that have been in business and 
have a record of successful and continuous operations for at least five (5) years.  Each shall carry 
a rating of "A-" (excellent) and a financial rating of Class XII, as defined by A.M. Best and 
Company's Key Rating Guide and must be approved by the CFX.  All surety bonds shall be in a 
form and issued by a surety company approved by CFX. CONTRACTOR shall carry and keep in 
force the following insurance coverage, and provide the CFX with correct certificates of insurance 
(ACORD forms) upon Contract execution: 
 

6.1 Commercial General Liability Insurance having a minimum coverage of Five 
Million Dollars ($5,000,000.00) per occurrence of bodily injury or property damage and a 
minimum of Ten Million Dollars ($10,000,000.00) annual aggregate for both General and Products 
and Completed Operations. Liability insurance shall be current ISO simplified form including 
products and completed operations coverage.  The contractual liability insurance coverage shall 
include coverage for tort liability for bodily injury and property damages assumed by 
CONTRACTOR under this Contract. Limits may be met by a combination of primary and excess 
coverage. 
 

6.2 Business Automobile Liability (for bodily injury, death and property damage) 
having a minimum coverage of Five Million Dollars ($5,000,000.00) for each accident , which 
limits may be met by a combination of primary and excess coverage;  
 

6.3 Workers' Compensation Insurance Coverage, including all coverage required 
under the laws of the state of Florida (as amended from time to time hereafter); 
 

6.4 Unemployment Insurance Coverage in amounts and forms required by Florida 
law, as it may be amended from time to time hereafter. 
 

6.5 Performance and Payment Bond equal to the amount of the Contract; 
 

6.6 Employees Fidelity Bond covering each employee for a minimum of 
$100,000.00 per employee, covering each employee of CONTRACTOR employed on this 
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Contract. Commercial Crime insurance with limits no less than $5,000,000 is acceptable in 
lieu of an Employees Fidelity Bond. 
 
Such insurance policies shall be without co-insurance, and shall (a) include the CFX, and such 
other applicable parties the CFX shall designate, as additional insureds for commercial general 
liability and business automobile liability, (b) be primary insurance, (c) include contractual 
liability for commercial general liability, (d) provide that the policy may not be canceled or 
materially changed without at least thirty (30) days prior written notice to the CFX from the 
company providing such insurance, and (e) provide that the insurer waives any right of subrogation 
against CFX, to the extent allowed by law and to the extent the same would not void primary 
coverage for applicable insurance policies.  CONTRACTOR shall be responsible for any 
deductible it may carry. At least fifteen (15) days prior to the expiration of any such policy of 
insurance required to be carried by CONTRACTOR hereunder, CONTRACTOR shall deliver 
insurance certificates to CFX evidencing a renewal or new policy to take the place of the one 
expiring.  Procurement of insurance shall not be construed to limit CONTRACTOR’s obligations 
or liabilities under the Contract.  The requirement of insurance shall not be deemed a waiver of 
sovereign immunity by CFX. 
 
Any insurance carried by the CFX in addition to CONTRACTOR’s policies shall be excess 
insurance, not contributory. 
 
If CONTRACTOR fails to obtain the proper insurance policies or coverages, or fails to provide 
CFX with certificates of same, the CFX may obtain such polices and coverages at 
CONTRACTOR’s expense and deduct such costs from CONTRACTOR payments. 
 
7. CONTRACTOR RESPONSIBILITY 
 

7.1 CONTRACTOR shall take all reasonable precautions in the performance of the 
Services and shall cause its employees, agents and subcontractors to do the same.  CONTRACTOR 
shall be solely responsible for the safety of, and shall provide protection to prevent damage, injury 
or loss to: 
 

(i)  all employees of CONTRACTOR and its subcontractors and other persons who 
would reasonably be expected to be affected by the performance of the Services;  
 
(ii)  other property of CONTRACTOR and its employees, agents, officers and 
subcontractors and all other persons for whom CONTRACTOR may be legally or 
contractually responsible on or adjacent to the plazas or other areas upon which services 
are performed; 
 
(iii)  members of the public who may be traveling through the plazas and their vehicles. 

 
7.2 CONTRACTOR shall comply, and shall cause its employees, agents, officers and 

subcontractors and all other persons for whom CONTRACTOR may be legally or contractually 
responsible, with the applicable laws, ordinances, rules, regulations, orders of public authorities, 
sound business practices, including without limitation:   
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(i) those relating to the safety of persons and property and their protection from damage, 
injury or loss, and  
 
(ii) all workplace laws, regulations, and posting requirements, and  
 
(iii) implementation of a drug-free workplace policy at least of a standard comparable to, 
and in compliance with, CFX’s Drug-Free Workplace Policy; and 
 
(iv) compliance with the public records laws of Chapter 119, Florida Statutes. 

 
7.3 CONTRACTOR shall be responsible for actual damage and loss that may occur 

with respect to any and all property located on or about any structures in any way involved in the 
provision of services by CONTRACTOR, whether such property is owned by CONTRACTOR, 
CFX, or any other person, to the extent such damage or loss shall have been caused or brought 
about by the negligent acts or omissions of CONTRACTOR or its employees, agents, officers or 
subcontractors or any other persons for whom CONTRACTOR may be legally or contractually 
responsible. 
 

7.4 CONTRACTOR shall ensure that all of its activities and the activities of its 
employees, agents, officers and subcontractors and all other persons for whom CONTRACTOR 
may be legally or contractually responsible are undertaken in a manner that will minimize the 
effect on surrounding property and the public. CONTRACTOR shall immediately notify CFX of 
any material adverse change in CONTRACTOR’s financial condition, business, prospects, affairs, 
or operations, or of such change of any partner, or of such change of any shareholder holding 
greater than a 10% interest in CONTRACTOR, or of the existence of any material impairment of 
rights or ability of CONTRACTOR to carry on as its business and operations are currently 
conducted. 
 

7.5 CONTRACTOR shall not make any requirement of any employee, or enter into a 
non-competition agreement with any employee, whether oral or written, of any kind or nature, that 
would prohibit CONTRACTOR’s employees from leaving CONTRACTOR’s employ and taking 
employment with any successor of CONTRACTOR.  
 
8. ASSIGNMENT AND REMOVAL OF KEY PERSONNEL 
 
A significant factor in the decision of the CFX to award this Contract to the CONTRACTOR is 
the level of expertise, knowledge and experience possessed by employees of CONTRACTOR, 
particularly the Principal-In-Charge; Project Manager; Deputy Project Manager, System Design; 
Deputy Project Manager, System Installation; Manager, Quality Assurance/Quality Control; 
Manager, Application Development; Database Administrator; Toll Installation and Maintenance 
Liaison Leader(s); Manager, Training (the “Key Personnel”) and CONTRACTOR’s covenant to 
have employees possessing such expertise, knowledge and experience available at all times to 
assist in the provision of the services.  Throughout the Term of this Contract, CONTRACTOR 
shall employ individuals having significant training, expertise, and experience in the areas or 
disciplines more particularly set forth in the Statement of Work, together with such other areas of 
expertise or experience, as may be designated from time to time during the Term of this Contract 
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by the CFX.  When the CFX designates an additional area for which expertise or experience shall 
be required, CONTRACTOR shall use all reasonable and diligent efforts to promptly hire and 
retain one or more individuals possessing such experience or expertise. 
 
CONTRACTOR shall hire and maintain Key Personnel as employees throughout the Term of the 
Contract.  The identity of the individuals, initially assigned to each of such positions by 
CONTRACTOR, shall be submitted to CFX and the CFX shall be notified in advance of any 
changes in the individuals. The Key Personnel shall be committed to performing services on this 
Contract to the extent required. Key Personnel may be dismissed for unsatisfactory performance 
or any reason set forth below. 
 
If prior to the second anniversary of the Effective Date of this Contract, CONTRACTOR removes, 
suspends, dismisses, fires, transfers, reassigns, lays off, discharges, or otherwise terminates any 
Key Personnel without the prior notification to the CFX, such action shall constitute an event of 
default by CONTRACTOR hereunder.  CONTRACTOR may cure such event of default only by 
replacing the Key Personnel with another employee having comparable experience and 
qualifications. 
 
Promptly upon request of CFX, CONTRACTOR shall remove from activities associated with or 
related to the performance of this Contract any employee whom CFX considers unsuitable for such 
work.  Such employee shall not be reassigned to perform any work relating to the services except 
with the express written consent of the CFX. 
 
9. INDEMNITY 
 
The CONTRACTOR shall indemnify, defend and hold harmless CFX and all of its respective 
officers, CONTRACTOR’s or employees from actual suits, actions, claims, demands, costs as 
defined elsewhere herein, expenses (including reasonable attorneys’ fees as defined elsewhere 
herein), judgments, liabilities of any nature whatsoever (collectively, “Claims”) arising out of, 
because of, or due to breach of the Contract by the CONTRACTOR (its subcontractors, officers, 
agents or employees) or due to any negligent or intentional act or occurrence of omission or 
commission of the CONTRACTOR (its subcontractors, officers, agents or employees), including 
without limitation any misappropriation or violation of third party copyright, trademark, patent, 
trade secret, publicity, or other intellectual property rights or other third party rights of any kind 
by or arising out of any one or more of the following:  
 

9.1 violation of same by CONTRACTOR, its subcontractors, officers, agents or 
employees,  
 

9.2 CFX’s use or possession of the CONTRACTOR Property or CONTRACTOR 
Intellectual Property (as defined herein below),  
 

9.3 CFX’s full exercise of its rights under any license conveyed to it by 
CONTRACTOR,  
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9.4 CONTRACTOR’s violation of the confidentiality and security requirements 
associated with the CFX Property and CFX Intellectual Property (as defined herein below),  
 

9.5 CONTRACTOR’s failure to include terms in its subcontracts as required by this 
Contract, 
 

9.6 CONTRACTOR’s failure to ensure compliance with the requirements of the 
Contract by its employees, agents, officers, or subcontractors, or  
 

9.7 CONTRACTOR’s breach of any of the warranties or representations contained in 
this Contract. 
 
CONTRACTOR will not be liable for damages arising out of injury or damage to persons or 
property directly caused or resulting from the sole negligence of the CFX or any of its officers, 
agents or employees.  The parties agree that 1% of the total compensation to the CONTRACTOR 
for performance of each task authorized under the Contract is the specific consideration from CFX 
to CONTRACTOR for CONTRACTOR’s indemnity and the parties further agree that the 1% is 
included in the amount negotiated for each authorized task. 
 
The Contractor’s obligation to indemnify, defend, and pay for the defense or, at the Authority’s 
option, to participate and associate with the Authority in the defense and trial of any damage claim 
or suit and any related settlement negotiations, shall arise within seven (7) days of receipt by the 
Contractor of the Authority’s notice of claim for indemnification to the Contractor.  The notice of 
claim for indemnification will be served by certified mail.  The Contractor’s obligation to defend 
and indemnify within seven (7) days of receipt of such notice will not be excused because of the 
Contractor’s inability to evaluate liability or because the Contractor evaluates liability and 
determines the Contractor is not liable or determines the Authority is solely negligent.  The 
Contractor shall pay all costs and fees related to this obligation and its enforcement by the 
Authority.  This Contract shall not create in the public or any member thereof, a third party 
beneficiary hereunder or to authorize anyone not a party to this Contract to maintain a suit for 
personal injuries or property damage pursuant to the terms or provisions of the Contract. 
 
10. PUBLIC RECORDS 
 
Upon receipt of any request by a member of the public for any documents, papers, letters, or other 
material subject to the provisions of Chapter 119, Florida Statutes, made or received by 
CONTRACTOR in conjunction with this Contract (including without limitation CONTRACTOR 
Records and Proposal Records, if and as applicable), CONTRACTOR shall immediately notify 
the CFX.  Thereafter, CONTRACTOR shall follow CFX’s instructions with regard to such request.  
To the extent that such request seeks non-exempt public records, the CFX shall direct 
CONTRACTOR to provide such records for inspection and copying incompliance with Chapter 
119.  A subsequent refusal or failure by CONTRACTOR to timely grant such public access will 
be grounds for immediate, unilateral cancellation of the Contract by CFX.   
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11. INFORMATION RELEASES 
 
CONTRACTOR shall make no statements, press releases or publicity releases concerning the 
Contract or its subject matter, or otherwise disclose or permit to be disclosed any of the data or 
other information obtained or furnished under the Contract, or any particulars thereof, including 
without limitation CFX Property and CFX Intellectual Property, without first notifying CFX and 
securing its consent in writing. 
 
CONTRACTOR shall protect and shall make no release of any information, data, customer 
information, system metrics, to anyone outside of the Contract, unless otherwise explicitly 
authorized by CFX.  The CONTRACTOR shall secure all network interfaces and take prudent 
measures to protect CFX data and information within the CONTRACTOR’S organization from 
both internal and external potential threats of data theft and misuse.  
 
12. OWNERSHIP OF MATERIALS AND INTELLECTUAL PROPERTY RIGHTS 
 
CFX is and shall be and remain the sole owner of all rights, title, and interest in, to, and associated 
with all plans, documents, software in all forms, hardware, programs, procedures, specifications, 
drawings, brochures pamphlets, manuals, flyers, models, photographic or design images, 
negatives, videos and film, tapes, work product, information, data and other items (all whether in 
preliminary, draft, master, final, paper, electronic, or other form), along with the media on which 
they reside and with which they interface for function or aesthetics, that are generated or developed 
with respect to and in connection with this Contract and the performance thereof (collectively, the 
“CFX Property”).   
 
CFX’s ownership rights apply to all data gathered, processed, stored or otherwise used by the 
System.  CFX shall have unrestricted, free access to all such System data at all times.  CFX’s rights 
to all data shall be at no additional cost.  The CONTRACTOR shall in a timely manner support all 
data requests made by CFX. 
 
CFX’s ownership of the CFX Property includes without limitation all common law, statutory and 
other rights, title, and interest in, to, and associated with trademark, service mark, copyright, 
patent, trade secret, and publicity (collectively, the “CFX Intellectual Property”).  
CONTRACTOR, its employees, agents, officers, and subcontractors acknowledge that E-PASS® 
is the CFX’s registered trademark name for the CFX’s electronic toll collection system, and 
comprises a portion of the CFX Intellectual Property.  
 
CONTRACTOR, its employees, agents, officers, and subcontractors may not use the CFX 
Property or CFX Intellectual Property in any way, other than in performance of its services under 
the terms of this Contract, without the prior written consent of CFX, which may be granted or 
denied in the CFX's sole discretion.  CONTRACTOR, its employees, agents, officers, and 
subcontractors’ access to and/or use of the CFX Property and CFX Intellectual Property is without 
any warranty or representation by CFX regarding same. 
 
For all materials listed hereinabove that are not generated or developed under this Contract or 
performance hereof, but rather are brought in, provided, or installed by CONTRACTOR 
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(collectively, the “CONTRACTOR Property”), and the intellectual property rights associated 
therewith (collectively, the “CONTRACTOR Intellectual Property”), CONTRACTOR (its 
employees, officers, agents, and subcontractors, which for purposes of this section shall 
collectively be referred to as “CONTRACTOR”) warrants and represents the following: 
 

12.1 CONTRACTOR was and is the sole owner of all right, title and interest in and to 
all CONTRACTOR Property and CONTRACTOR Intellectual Property; OR 
 

12.2 CONTRACTOR has obtained, and was and is the sole holder of one or more freely 
assignable, transferable, non-exclusive licenses in and to the CONTRACTOR Property and 
CONTRACTOR Intellectual Property, as necessary to provide and install the CONTRACTOR 
Property and/or to assign or grant corresponding to CFX all licenses necessary for the full 
performance of this Contract; and that the CONTRACTOR is current and will remain current on 
all royalty payments due and payable under any license where CONTRACTOR is licensee; AND 
 

12.3 CONTRACTOR has not conveyed, and will not convey, any assignment, security 
interest, exclusive license, or other right, title, or interest that would interfere in any way with the 
CFX’s use of the CONTRACTOR Property or any license granted to CFX for use of the 
CONTRACTOR Intellectual Property rights; AND 
 

12.4 Subject to Chapter 119, Florida Statutes (Florida Public Records Act), 
CONTRACTOR shall maintain the CFX Property and CFX Intellectual Property in strictest 
confidence and may not transfer, disclose, duplicate, or otherwise use the CFX Property or CFX 
Intellectual Property in any way, other than in performance of its services under the terms of this 
Contract, without the prior written consent of CFX, which may be granted or denied in the CFX's 
sole discretion.  CONTRACTOR shall not publish, copyright, trademark, service mark, patent, or 
claim trade secret, publicity, or other rights of any kind in any of the Property.  In ensuring the 
confidentiality and security of the CFX Property and CFX Intellectual Property, CONTRACTOR 
shall utilize the same standards of protection and confidentiality that CONTRACTOR uses to 
protect its own property and confidential information, but in no instance less than reasonable care 
plus the standards set forth anywhere in this Contract. 
 
CONTRACTOR further warrants and represents that there are no pending, threatened, or 
anticipated Claims against CONTRACTOR, its employees, officers, agents, or subcontractors with 
respect to the CONTRACTOR Property or CONTRACTOR Intellectual Property. 
 
The provisions of this Section shall survive the term of this Contract for the longer of: 
 

12.5 The statute of limitations on any action arising out of either party’s conduct relating 
to this section, whether such action may be brought by CFX, CONTRACTOR, or a third party; or 
 

12.6 CFX’s continued use (notwithstanding any temporary suspension of use) of any 
CONTRACTOR Property or CONTRACTOR Intellectual Property; and 
 

12.7 Notwithstanding sections 12.5 and 12.6, the confidentiality and security provisions 
contained herein shall survive the term of this Contract for ten (10) years beyond 12.5 and 12.6. 
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13. CUSTOM SOFTWARE OWNERSHIP AND LICENSING 
All custom software provided under this agreement, as the term “custom software” is defined in 
Volume VI, Appendix “A”, including documentation, executable code and source code, will be 
owned by CFX or licensed to CFX as stated below. 
 

13.1 Custom Software Ownership  
 
The CONTRACTOR shall provide to CFX a license for all custom software and any related 
software including any product upgrades for the life of the system.  The CONTRACTOR or its 
subcontractor(s) shall grant CFX a non-exclusive, no cost, royalty free, perpetual license for 
unlimited CFX use of the custom software and documentation including executable code and 
source code. Such license shall extend to any CFX owned or operated facility. All such software 
will remain the property of the CONTRACTOR or its subcontractor(s) and all title and rights will 
remain with the CONTRACTOR or its subcontractor(s) subject to CFX’s license. Said license of 
the CONTRACTOR or its subcontractor(s) shall grant CFX or any third party under contract with 
CFX the right to modify or change any software (source and executable code) in performance of 
maintenance and enhancement functions. Any modification of the source code by CFX, its agents, 
or third party contractors shall nullify and invalidate CONTRACTOR’s software warranty for that 
particular piece of software. 
 
If CFX decides to release licensed custom software during the term of this Contract to any firm 
specializing in software integration for toll collection systems, it shall provide the CONTRACTOR 
with sufficient notification to allow the CONTRACTOR to facilitate the execution of a non-
disclosure agreement between the owner and the receiving party. CFX shall not release the 
software and/or source code until the non-disclosure agreement is fully executed. The owner of 
the software shall act within a reasonable time and fashion to execute the non-disclosure agreement 
with the receiving party, but in no event shall the owner execution exceed 30 calendar days from 
owner receipt of non-disclosure agreement signed by the recipient; otherwise the owner waives its 
right to such non-disclosure agreement. The CONTRACTOR shall include such provision in all 
CONTRACTOR software subcontracts where CFX will be licensed custom software. The 
CONTRACTOR and CFX will utilize mutually agreed upon non-disclosure forms. Such non-
disclosure agreement shall not be required beyond the term of this Contract. 
 
14. PERMITS, LICENSES, ETC. 
 
Throughout the Term of the Contract, the CONTRACTOR shall, unless otherwise specified, 
procure and maintain, at its sole expense, all permits and licenses that may be required in 
connection with the performance of Services by CONTRACTOR; shall pay all charges, fees, 
royalties, and taxes; and shall give all notices necessary and incidental to the due and lawful 
prosecution of the Services.  Copies of required permits and licenses shall be furnished to CFX 
upon request. 
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15. CONFLICT OF INTEREST AND STANDARDS OF CONDUCT 
 

CONTRACTOR warrants that it has not employed or retained any entity or person, other than a 
bona fide employee working solely for the CONTRACTOR, to solicit or secure this Contract, and 
that CONTRACTOR has not paid or agreed to pay any person, company, corporation, individual 
or firm any fee, commission, percentage, gift or any other consideration, contingent upon or 
resulting from the award or making of this Contract.  It is understood and agreed that the term 
“fee” shall also include brokerage fee, however denoted. 
 
CONTRACTOR acknowledges that CFX officials and employees are prohibited from soliciting 
and accepting funds or gifts from any person who has, maintains, or seeks business relations with 
the CFX in accordance with the CFX’s Ethics Policy.  CONTRACTOR acknowledges that it has 
read the Ethics Policy and, to the extent applicable, CONTRACTOR will comply with the 
aforesaid Ethics Policy in connection with performance of the Contract. 
 
In the performance of the Contract, CONTRACTOR shall comply with all applicable local, state, 
and federal laws and regulations and obtain all permits necessary to provide the Contract services.   
 
CONTRACTOR covenants and agrees that it and its employees, officers, agents, and 
subcontractors shall be bound by the standards of conduct provided in Florida Statutes 112.313 
and 348.753 as it relates to work performed under this Contract, which standards will be reference 
be made a part of this Contract as though set forth in full.  
 
16. NONDISCRIMINATION 
 
CONTRACTOR, its employees, officers, agents, and subcontractors shall not discriminate on the 
grounds of race, color, religion, sex, national origin, or other protected class, in the performance 
of work or selection of personnel under this Contract. 
 
17. NOTIFICATION of CONVICTION of CRIMES 
 
CONTRACTOR shall notify the CFX if any of CONTRACTOR’s Key Personnel shall be 
convicted of any crime, whether state or federal, or felony or misdemeanor of any degree.  Such 
notification shall be made no later than thirty (30) days after the conviction, regardless of whether 
such conviction is appealed. 
 
18. SUBLETTING AND ASSIGNMENT 
 
CFX has selected CONTRACTOR to perform the Services based upon, among other 
considerations, characteristics and qualifications of CONTRACTOR and its employees.  
Therefore, CONTRACTOR shall not sublet, sell, transfer, assign, delegate, subcontract, or 
otherwise dispose of this Contract or any portion thereof, or of the CONTRACTOR’s right, title, 
or interest therein without the written consent of the CFX, which may be withheld in the CFX’s 
sole and absolute discretion.  Any attempt by CONTRACTOR to dispose of this Contract as 
described above, in part or in whole, without CFX’s written consent shall be null and void and 
shall, at CFX’s option, constitute a default under the Contract.  Notwithstanding the foregoing:   
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18.1 CONTRACTOR may assign its rights to receive payment under this Agreement 

with CFX’s prior written consent, which consent shall not be unreasonably withheld.  CFX may 
assign all or any portion of its rights under this Agreement without consent of or advance notice 
to CONTRACTOR; and 
 
 

18.2 Subject to the right of CFX to review and approve or disapprove subcontracts, and 
subject to the compliance by CONTRACTOR with the provisions of this Contract with regard to 
Key Personnel, CONTRACTOR shall be entitled to subcontract some of the services hereunder to 
other entities, provided that all subcontracts: 
 
 

(i)  shall name CFX as a third party beneficiary and provide that the subcontract is 
assignable to the CFX (or its successor in interest under the terms of this Contract) 
without the prior approval of the parties thereto, and that the assignment thereof shall be 
effective upon receipt by the subcontractor of written notice of the assignment from the 
CFX.  Upon such event, the CFX shall be deemed to assume all rights and obligations 
of the CONTRACTOR under the subcontract, but only to the extent such rights and 
obligations accrue from and after the date of the assignment.  Without limitation, all 
warranties and representations of subcontractor shall inure to the benefit of CFX, and 
 
(ii)  shall require the subcontractor to comply with all laws and the SOP Manual, as all 
may be revised, modified and supplemented from time to time, and must require the 
subcontractor to carry forms and amounts of insurance satisfactory to the CFX in its sole 
discretion, and shall provide CFX with certificates of insurance upon request.  The CFX 
shall be listed as an additional insured on all such insurance policies, and copies of correct 
insurance certificates and policies shall be delivered to the CFX upon request, and 
 
(iii)  shall require the subcontractor to join in any dispute resolution proceeding upon 
request of CFX, and 
 
(iv)  shall include the same or similar terms as are included in this Contract with respect 
to subcontractors, providing the CFX with equal or greater protections than herein.   

  
If, during the Term of the Contract, CONTRACTOR desires to subcontract any portion(s) of the 
work to a subcontractor that was not disclosed by the CONTRACTOR to the CFX at the time that 
the Contract was originally awarded, and such subcontract would, standing alone or aggregated 
with prior subcontracts awarded to the proposed subcontractor, equal or exceed twenty five 
thousand dollars ($25,000.00), the CONTRACTOR shall first submit a request to the CFX’s 
Director of Procurement requesting approval to enter into such subcontract.  Except in the case of 
an emergency, as determined by the Executive Director or his/her designee, no such subcontract 
shall be executed by the CONTRACTOR until it has been approved by the CFX Board. In the 
event of a designated emergency, the CONTRACTOR may enter into such a subcontract with the 
prior written approval of the Executive Director or his/her designee, but such subcontract shall 
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contain a provision that provides that it shall be automatically terminated if not approved by the 
CFX Board at its next regularly scheduled meeting. 
 
19. DAMAGES 
 
CFX and the CONTRACTOR recognize that time is an essential element of the Contract, and that 
such conditions including without limitation: delay in completing the work on time; failure of the 
System to perform with the required functionality or at required service levels; and/or failure to 
provide the required level of service for Contract activities such as System Maintenance; will result 
in damages due to public inconvenience, obstruction to traffic, interference with business, loss of 
revenues, and increasing of inspection and administrative costs to CFX.  
 

19.1 Liquidated Damages 
It is therefore agreed that in view of the difficulty of making a precise determination of actual 
damages, a sum of money in the amount stipulated in Appendix E of Volume VI, will be charged 
against the CONTRACTOR for failure to perform within the time required, not as penalty, but as 
liquidated damages. 

 
19.2 Assessment and Collection of Damages 

 

(i) The Contractor’s delay in completing the work in accordance with the baseline 
schedule and subsequent revisions shall result in a damage to CFX.   These damages 
will be assessed as Liquidated Damages as indicated herein.   The assessment for each 
applicable milestone, phase or plaza group implementation shall be one thousand 
dollars ($1,000.00) per calendar day for each day of delay beyond the scheduled date of 
completion. Assessment of and collection of payment for such Liquidated Damages 
will occur upon completion of work the milestone, phase, or plaza group for which the 
Liquidated Damages occur.  Liquidated Damages shall apply to the following 
completion dates for milestones, phases and plaza groups as provided in the baseline 
schedule: 
 

a. Failure to meet the schedule date for Milestone 7 – Completion of the System 
Initial End-to-End Test (SIETET).   

b. Failure to meet the scheduled dates for completion of the Plaza Acceptance Test 
by individual Plaza group (subset of Milestone 8)  

(ii) Assessment and collection of liquidated damages for failure to meet service level 
requirements shall occur at the completion of each invoice period (generally monthly). 
 
(iii) Assessment and collection of actual damages such as for loss of revenues, etc. shall 
occur at the completion of each invoice period (generally monthly). 
 
(iv) CFX shall have the right to apply as payment on such liquidated or actual damages 
any money that is due to the CONTRACTOR by CFX. 

 
CFX TSR - Volume II Contract Terms and Conditions  Page 21 
 

Contract 001021 Exhibit 1.1



Central Florida Expressway Authority 
Toll System Upgrade Project 

Volume II – Contract Terms and Conditions 

 
(v) CFX does not waive its right to liquidated or actual damages due under the Contract 
by allowing the CONTRACTOR to continue and to finish the work, or any part of it, 
after the expiration of the contract time for a phase including granted time extensions. 
CFX considers a phase complete when the CONTRACTOR has completed all work and 
CFX has accepted the work. 
 
 (vi) CFX reserves the right to delay assessment of liquidated and/or actual damages or 
waive damages in whole or in part at any time if CFX determines such waiver is in its 
best interest. Any such waiver is at CFX’s sole discretion. 
 
(vii) CFX reserves the right to assess and collect actual damages as a result of poor 
workmanship or failure of the CONTRACTOR to follow manufacturer’s instructions 
relating to any supplied installed product.  This provision includes but is not limited to 
the Point of Sale (POS) equipment in the event of a compromise that results in damages 
and fines to CFX which is attributable to the device not being installed, operated or 
maintained in accordance with the manufacturer’s instructions.  
 
(viii) If the critical path of the Project Schedule is impacted as a result of a force majeure 
event, then Contractor shall be entitled to an extension of the Contract Time equal to the 
actual delay and an adjustment of the Contract Amount for any increase in the cost of 
performance of the Work. A Force Majeure event is defined hereby as any one of the 
following: act of God or the public enemy, act of a governmental authority acting in its 
sovereign capacity, fire, flood, epidemic, quarantine restriction, hurricane, war, 
terrorism, riot, earthquake, strike or embargo. In the event that either party’s failure to 
perform in accordance with any schedule or when otherwise required under the Contract 
arises solely out of a Force Majeure Event that is both out of the control of such party 
and without the fault or negligence of such party, the time for performance under the 
Contract may be extended proportionately. 

19.3 Schedule of Liquidated Damages – The amounts and descriptions of various 
warrants for Liquidated Damages are provided throughout the Contract documents, particularly in 
Volume III, Statement of Work; Volume IV, System Requirements; and in Volume VI, Appendix 
E, Performance Measures and Service Levels. 
 

19.4 Not used 

19.5 Permitting CONTRACTOR to Finish Work – Permitting the CONTRACTOR to 
continue and to finish the work, or any part of it, after the expiration of the contract time allowed 
for a phase, including extensions of time granted to the CONTRACTOR, shall in no way act as a 
waiver on the part of CFX of the damages due under the Contract. 

19.6 Completion of Work by CFX – In case of default of the Contract and the completion 
of the work by CFX, the CONTRACTOR and the CONTRACTOR's Surety shall be liable for the 
damages under the contract, but no shall be chargeable for any delay in the final completion of the 
work by CFX due to any unreasonable action or delay on the part of CFX. 
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19.7 Reduction in Payment for Liquidated or Actual Damages – Liquidated or actual 
damages for days of delay will be charged against the payment(s) due the CONTRACTOR for a 
Phase before the balance thereof is released and paid to the CONTRACTOR. In the event the 
balance due the CONTRACTOR for a Phase is insufficient to offset the liquidated damages due 
CFX, CFX shall have the right of offset against other payments due the CONTRACTOR under 
other phases of work. When neither offset provision remedies the damages amount due CFX, 
damages are due CFX upon demand.  

19.8 Contract Cap on Liquidated Damages related to  Appendix E of Volume VI,  – An 
overall Contract cap to Liquidated Damages will apply for the duration of this Contract related to 
the requirements stipulated in Appendix E of Volume VI. After the first month of operations, 
Liquidated Damages, if any, are capped at a maximum of fifteen percent (15%) of the monthly 
Contract’s invoice. After the second month of operations, Liquidated Damages, if any, are capped 
at a maximum of thirty percent (30%) of the monthly Contract’s invoice. After the third month of 
operations, Liquidated Damages, if any, are capped at a maximum of forty-five percent (45%) of 
the monthly Contract’s invoice. After the fourth month of operations, Liquidated Damages, if any, 
are capped at a maximum of sixty percent (60%) of the monthly Contract’s invoice. After the fifth 
month of operations, Liquidated Damages, if any, are capped at a maximum of seventy-five 
percent (75%) of the monthly Contractor’s invoice. After the sixth month of operations and 
thereafter, Liquidated Damages, if any, are capped at a maximum of ninety percent (90%) of the 
monthly Contractor’s invoice.  

19.9 Contract Cap on Actual Damages – The Contract cap to Actual Damages is divided 
into two phases as follows: 

(i) Prior to Final System Acceptance 
1) Cap for toll revenue losses is capped at the amount of the lost toll revenue due to 

any issue that results in a loss of revenues. (Note: for current toll revenue and 
traffic information, refer to CFX’s monthly statistical report which can be found 
on CFX’s website: 
https://www.cfxway.com/CorporateInformation/FinancialReportsampStatistics/
StatisticalReports.aspx) 

2) Cap for non-toll revenue losses is capped at five million dollars ($5,000,000.00). 
(ii) After Final System Acceptance 
The cap is ten million dollars ($10,000,000.00). 
 

19.10 At its sole discretion, CFX may waive Liquidated Damages and assess the 
Contractor Actual Damages to recover revenue loss due to system malfunctioning and the costs 
associated with researching such system malfunctioning, which may include but not limited to 
labor costs, consultant costs, and any other miscellaneous costs. 
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20. DISPUTES 
 
All services shall be performed by the CONTRACTOR to the reasonable satisfaction of the CFX’s 
Executive Director (or his/her delegate), who shall decide all questions, difficulties and disputes 
of any nature whatsoever that may arise under or by reason of this Contract, the prosecution and 
fulfillment of the services described and the character, quality, amount and value thereof.  The 
Executive Director’s decision upon all claims, questions and disputes shall be final agency action.  
Adjustments of compensation and Contract time, because of any major changes in the work that 
may become necessary or desirable as the work progresses shall be left to the absolute discretion 
of the Executive Director (and the CFX Board if amendments are required) and supplemental 
agreement(s) of such nature as required may be entered into by the parties in accordance herewith. 
 
21. REMEDIES 
 
In addition to any remedies otherwise available to the CFX under law, upon an uncured default 
the CFX shall have the right to appropriate or use any or all materials and equipment on the sites 
where work is or was occurring, and may enter into agreements with others for the completion of 
the work under the Contract, or may use other methods which in the opinion of the CFX are 
required for Contract completion.  All costs and charges incurred by the CFX because of or related 
to the CONTRACTOR’s default including, but not limited to, the costs of completing Contract 
performance shall be charged against the CONTRACTOR.  If the expense of Contract completion 
exceeds the remaining sum which would have been payable under the balance of the Contract, 
CONTRACTOR shall be liable to the CFX for the difference.  On a Contract terminated for 
default, in no event shall the CFX have any liability to the CONTRACTOR for expenses or profits 
related to unfinished work, or for CFX’s use of any CONTRACTOR materials or equipment on 
the work sites, including without limitation the CONTRACTOR Property and CONTRACTOR 
Intellectual Property. 
 
22. PREVAILING PARTY ATTORNEY'S FEES 
 
If any contested claim arises hereunder or relating to the Contract (or CONTRACTOR’s work 
hereunder), and either party engages legal counsel, the prevailing party in such dispute, as 
“prevailing party” is hereinafter defined, shall be entitled to recover reasonable attorneys’ fees and 
costs as defined herein, from the non-prevailing party. 
 
In order for CONTRACTOR to be the prevailing party, CONTRACTOR must receive an adjusted 
judgment or adjusted award equal to at least eighty percent (80%) of its contested claims filed with 
CFX, failing which CFX will be deemed the prevailing party for purposes of this Contract. 
 
For purposes of determining whether the judgment of award is eighty percent (80%) or more of 
the contested claims, “adjusted award” or “adjusted judgment” shall mean the amount designated 
in the award or final judgment as compensation to CONTRACTOR for its claims (exclusive of 
interest, cost or expenses), less: (i) any amount awarded to CFX (exclusive of interest, costs or 
expenses) on claims asserted by CFX against CONTRACTOR in connection with the Contract, 
and (ii) any amount offered in settlement prior to initiation of CONTRACTOR litigation (exclusive 
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of interest, cost or expense), which for purposes of enforcing this section only shall be admissible 
into evidence. 
 
The term “contested claim” or “claims” shall include “Claims” as defined in Section 9, as well as 
the initial written claim (s) submitted to CFX by CONTRACTOR (disputed by CFX) which have 
not otherwise been resolved through ordinary close-out procedures of the Contract prior to the 
initiation of litigation.  CONTRACTOR claims or portions thereof, which CFX agrees or offers to 
pay prior to initiation of litigation, shall not be deemed contested claims for purposes of this 
provision.  If CONTRACTOR submits a modified, amended or substituted claim after its original 
claim and such modified, amended or substituted claim(s) is for an amount greater than the prior 
claim(s), the higher amount shall be the claim(s) for purposes of determining whether the award 
is at least eighty percent (80%) of CONTRACTOR’s claim(s). 
 
Attorneys’ fees and costs awarded to the prevailing party shall mean reasonable fees and costs 
incurred in connection with and measured from the date a claim is initially submitted to CFX 
through and including trial, appeal and collection.  In the circumstance where an original claim is 
subsequently modified, amended or a substituted claim is filed therefore, fees and costs shall 
accrue from the date of the first written claim submitted, regardless of whether the original or 
subsequent claim amount is ultimately used in determining if the judgment or award is at least 
eighty percent (80%) of the cumulative claims. 
 
“Attorneys’ fees” shall include but not be limited to fees and charges of attorneys, paralegals, legal 
assistants, attorneys’ CONTRACTOR’s, expert witnesses, court reporters, photocopying, 
telephone charges, travel expenses, or any other charges, fees, or expenses incurred through use of 
legal counsel, whether or not such fees are provided by statute or contained in State-Wide 
guidelines, and shall apply to any pretrial fees (whether or not an action is filed), trial, appeal, 
collection, bankruptcy, arbitration, mediation, or administrative proceedings arising out of this 
Contract. 
 
“Costs” shall include but not be limited to any filing fees, application fees, expert witnesses’ fees, 
court reporters’ fees, photocopying costs, telephone charges, travel expenses, or any other charges, 
fees, or expenses incurred whether or not legal counsel is retained, whether or not such costs are 
provided by statute or contained in State-Wide guidelines, and shall apply to any pretrial costs 
(whether or not an action is filed), trial, appeal, collection, bankruptcy, arbitration, mediation or 
administrative proceeding arising out of this Contract. 
 
As a condition precedent to filing a claim with any legal or administrative tribunal, 
CONTRACTOR shall have first submitted its claim (together with supporting documentation) to 
CFX, and CFX shall have had sixty (60) days thereafter within which to respond thereto. 
 
The purpose of this provision is to discourage frivolous or overstated claims and, as a result thereof, 
CFX and CONTRACTOR agree that neither party shall avail itself of Section 768.79, Florida 
Statutes, or any other like statute or rule involving offers of settlement or offers of judgment, it 
being understood and agreed that the purpose of such statute or rule are being served by this 
provision. 
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Should this section be judged void, unenforceable or illegal, in whole or in substantial part, by a 
court of competent jurisdiction, this section shall be void in its entirety and each party shall bear 
its own attorneys’ fees and costs.   
 
23. OTHER SEVERABILITY 
 
If any section of this Contract, other than the immediately preceding Prevailing Party Attorneys’ 
Fees section, be judged void, unenforceable or illegal, then the illegal provision shall be, if at all 
possible, interpreted or re-drafted into a valid, enforceable, legal provision as close to the parties’ 
original intention, and the remaining portions of the Contract shall remain in full force and effect 
and shall be enforced and interpreted as closely as possible to the parties’ intention for the whole 
of the Contract. 
 
24. GOVERNING LAW  
 

This Contract shall be governed by and construed in accordance with the laws of Florida.  Venue 
of any legal or administrative proceedings arising out of this Contract shall be exclusively in 
Orange County, Florida. 
 
25. RELATIONSHIPS 
 
CONTRACTOR acknowledges that no employment relationship exists between AUTHORTIY 
and CONTRACTOR or CONTRACTOR’s employees.  CONTRACTOR shall be responsible for 
all direction and control of its employees and payment of all wages and salaries and other amounts 
due its employees.  CONTRACTOR shall be responsible for all reports and obligations respecting 
such employees, including without limitation social security tax and income tax withholding, 
unemployment compensation, workers compensation, and employment benefits.   
 
CONTRACTOR shall conduct no act or omission that would lead CONTRACTOR’s employees 
or any legal tribunal or regulatory agency to believe or conclude that CONTRACTOR’s employees 
would be employees of the CFX. 
 
Any approval by CFX of a subcontract or other matter herein requiring CFX approval for its 
occurrence shall not be deemed a warranty or endorsement of any kind by CFX of such 
subcontract, subcontractor, or matter. 
 
26. INTERPRETATION 
 
For purposes of this Contract, the singular shall include the plural, and the plural shall include the 
singular, unless the context clearly requires otherwise.  Except for reference to women’s business 
enterprises and matters relating thereto, reference to one gender shall include all genders.  
Reference to statutes or regulations include all statutory or regulatory provisions consolidating, 
amending, or replacing the stated statute or regulation.  Words not otherwise defined and that have 
well-known technical, industry, or legal meanings, are used in accordance with such recognized 
meanings, in the order stated.  References to persons include their respective permitted successors 
and assigns and, in the case of governmental persons, persons succeeding to their respective 
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functions and capacities.  If CONTRACTOR discovers any material discrepancy, deficiency, or 
ambiguity in this Contract, or is otherwise in doubt as to the meaning of any provision of the 
Contract, CONTRACTOR may immediately notify CFX and request clarification of CFX’s 
interpretation of the Contract.  The Contract Documents, together with and including all exhibits, 
comprise the entire agreement of the parties and supersedes and nullifies all prior and 
contemporaneous negotiations, representations, understandings, and agreements, whether written 
or oral, with respect to the subject matter hereof.  
 
27. WAGE RATES AND TRUTH-IN-NEGOTIATIONS CERTIFICATE  

The CONTRACTOR hereby certifies, covenants and warrants that wage rates and other factual 
unit costs as shown in attached documentation supporting the compensation are accurate, complete 
and current as of the date of this Contract.  It is further agreed that said price shall be adjusted to 
exclude any significant sums where the CFX shall determine the price was increased due to 
inaccurate, incomplete or non-current wage rates and other factual unit costs.  All such adjustments 
shall be made within one year following the date of final billing or acceptance of the work by the 
CFX, whichever is later. 
 
28. SURVIVAL OF EXPIRATION OR TERMINATION 

Any clause, sentence, paragraph, or section providing for, discussing, or relating to any of the 
following shall survive the expiration or earlier termination of the Contract: 
 

28.1 Trademarks, service marks, patents, trade secrets, copyrights, publicity, or other 
intellectual property rights, and terms relating to the ownership, security, protection, or 
confidentiality thereof; and 
 

28.2 Payment to CONTRACTOR for satisfactory work performed or for termination 
expenses, if applicable; and 
 

28.3 Prohibition on non-competition agreements of CONTRACTOR’s employees with 
respect to any successor of CONTRACTOR; and 
 

28.4 Obligations upon expiration or termination of the Contract, as set forth in Section 
27; and 
 

28.5 Any other term or terms of this Contract which by their nature or context 
necessarily survive the expiration or earlier termination of the Contract for their fulfillment. 
 
29. OBLIGATIONS UPON EXPIRATION OR TERMINATION OF CONTRACT 
 

29.1 Immediately upon expiration or termination of this Contract: CONTRACTOR shall 
submit to CFX a report containing the last known contact information for each subcontractor or 
employee of CONTRACTOR who performed work under the Contract; and  
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29.2 CONTRACTOR shall initiate settlement of all outstanding liabilities and claims 
arising out of the Contract and any subcontracts or vending agreements to be canceled.  All 
settlements shall be subject to the approval of CFX. 
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